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ABOUT THE COMPANY 


Iron Mountain Incorporated (NYSE: IRM) is a leading provider of storage and 
information management services. The company's real estate network of 64.5 
million square feet across more than 1,000 facilities in 35 countries allows it to 
serve customers around the world with speed and accuracy. And its solutions 

for records management, data backup and recovery, document management and 
secure shredding help organizations to lower storage costs, comply with regulations, 
recover from disaster and better use their information for business advantage. 
Founded in 1951, Iron Mountain stores and protects billions of information assets, 
including business documents, backup tapes, electronic files and medical data. 


FINANCIAL RESULTS SUMMARY 


ADJUSTED OIBDA' CAPEX AS A PERCENT FCF2 
in millions OF REVENUE in millions 


$912 6.1% $347 


OPERATING INCOME ADJUSTED EPS! EPS FROM CONTINUING RETURN ON INVESTED 
in millions diluted OPERATIONS diluted CAPITAL? 


$557 $1.21 $1.05 10.6% 


' See Note 2 on Page 18. 
2 See Investor Relations page of the Company web site at www.ironmountain.com. 
? ROIC is calculated as Net Operating Profit After Tax (NOPAT) plus depreciation and amortization less non-growth capital expenditures divided by average capital invested plus racking accumulated depreciation. 
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A MESSAGE 
FROM THE CEO: 


William L. Meaney 


TO OUR STOCKHOLDERS: 


Our results in 2012 reflect our 
continued focus on maintaining the 
steady, long-term growth of our core 
business, driving strong returns on 
invested capital and preserving the 
durability of our cash flow stream - 
all key elements of our goal to deliver 
sustainable value. 


We wrapped up another year of solid 
financial performance, with total 
revenues, margins and adjusted earn- 
ings all in line with expectations. Our 
storage rental growth of more than 
4% in constant currency reflected 
both healthy increases in our inter- 
national business and stable growth 
in our North American business, 

and offset a modest decline in total 
service revenues. In addition, we 
maintained our strong balance sheet, 
achieved further improvements in 
capital efficiency, maintained strong 
return on invested capital and made 
significant distributions to our stock- 
holders consistent with our capital 
allocation strategy. 


These strong fundamentals are what 
attracted me to the opportunity to 
lead Iron Mountain. | was impressed 
by the company's established history 
of steady growth and strong cash 
flow generation, high return oppor- 
tunities in international markets and 
unique culture. Many companies 
experience fluctuations in revenues 
as global economies rise and fall, but 


Iron Mountain has a unique ability 
to sustain its durable growth rate 
throughout business cycles due to 
the attractive underlying stability of 
the storage business. 


My near-term focus upon joining 

the company in January 2013 was 

to spend a good deal of time with 
customers, investors and our associ- 
ates around the globe. These interac- 
tions reinforced for me the opportunity 
Iron Mountain has in three areas: 
tapping the unvended records market, 
expanding into additional emerging 
markets and leveraging the brand 
through adjacent services. Be assured 
that as we pursue these opportuni- 
ties, we will continue to view them 
through our capital allocation filter, 
which focuses on maximizing cash 
flow, generating strong returns and 
supporting consistent growth. 


The first of these opportunities 
relates to the amount of unvended 
records that remain in developed 
markets in both the private and 
public sectors. We have organized 
our marketing efforts into vertical 
segments such as healthcare, finan- 
cial services, legal and government 
and more closely aligned our sales 
and account management groups to 
address this opportunity. It is early 
in the process, but we are making 
progress and receiving positive feed- 
back from customers who look to us 


| was impressed by the company’s established history of 


steady growth and strong cash flow generation, high return 


opportunities in international markets and unique culture. 
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to provide insight into industry 
best practices. This sector focus 
combined with Iron Mountain's 
strong relationships should, in time, 
allow us to store more records for 
our customers and provide higher- 
value-added services. 


Additionally, Iron Mountain has an 
internationally recognized brand, 
yet only about a quarter of our 
revenues today are generated 
outside North America. Overall, 
emerging markets are still early in 
the records outsourcing process, 
providing significant untapped 
potential for continued growth in 
our international business. This 
expansion is a great fit with my 
background, having spent the last 
27 years running multinational 
businesses from outside the United 
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States. To be clear, international 
expansion is not about putting 
pins on the map. We will pursue 
entry into additional markets with 
an aggressive, yet disciplined 
approach that is consistent with 
our return on invested capital 
focus, and where we believe we 
can develop industry-leading busi- 
nesses over time. 


As aresult of our efforts to 
improve operating efficiencies 

and capacity utilization, we are on 
track to achieve our goal of 25% 
international margins by the end of 
2013. We manage our international 
operations as a portfolio, where 
margins range from very high in 
markets where we have leadership 
positions to emerging markets 

we have only recently entered 
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that have the potential to achieve 
attractive results over time. 
Overall, our international business 
is strong, with good growth oppor- 
tunities, and we expect to maintain 
solid margins and returns as we 
continue to expand. 


Lastly, we will look to invest where 
we can build on the trust our 
customers have in Iron Mountain 
for secure, reliable enterprise 
storage, but in areas that are 
adjacent to our core opera- 

tional expertise. One example 

is Our underground wholesale 
data center, where customers 
approached us seeking secure 
space for their data center opera- 
tions. We have substantial space 
to further expand capacity in this 
data center, and we continue to 
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A MESSAGE FROM RICHARD REESE 


During 2012, we continued to advance the three-year plan that was evaluate this and other opportuni- 
implemented in 2011. This plan included a focus on the fundamentals ties that are consistent with our 
in our physical storage rental business, a goal to improve return on core business. 


invested capital - particularly in our international operations - anda 
review of strategies to enhance stockholder value 
through various capital and tax strategies. We 
reported on our progress toward each of these 
initiatives in last year’s annual report - including 
the fulfillment of our commitment to return 

$1.2 billion to stockholders by May 2012 - while 
the Special Committee of the Board continued 

its work to examine value-enhancing strategies. 


The combination of our durable 
leadership positions in devel- 
oped markets, emerging market 
opportunities and potential for 
business adjacencies provides a 
solid foundation from which we 
will continue to drive sustainable 
value, and | am confident in our 
ability to build on this platform. 


In June 2012, we concluded the work of the Beyond these opportunities to 
Special Committee, and our full Board unani- sustain the durability of our 
mously approved a plan to pursue conversion to business, | was attracted by the 
a REIT. While we await a response from the Internal Revenue Service nature of the organization. It is 
on numerous technical tax issues, we have made progress with legal, rare that one has the chance to 
tax and information technology initiatives to ensure we are ready to lead a company with such a strong 
operate as a REIT beginning in January 2014. In anticipation of that global franchise, extensive opera- 
conversion, we paid a $700 million special dividend to stockholders tional expertise and reputation 
in the form of stock and cash, representing the initial distribution of for quality. These characteristics 
accumulated earnings and profits that will be required if we are able are why customers trust us with 
to convert to a REIT. In total, we have distributed over $2 billion to their critical documents and what 
stockholders since the initiation of our three-year plan. enable us to innovate and do 


more to improve the efficiency of 
their records management. | have 
also found the culture to be very 
collaborative, with an overarching 
objective of driving returns 
through smart, disciplined capital 
allocation and a focus on long- 
term sustainable growth. 


We also drove substantial operating improvements during the execu- 
tion of the plan, reflecting the strength of the management team 

we have in place. Following my return as CEO in 2011, we advanced 
our succession planning to identify the right person to lead this 
dedicated team. | committed to remain for as long as it took to 

find a leader who shared my enthusiasm for the brand, could see 
the potential to sustain the durability of the business and would 
continue to deliver value for all our stakeholders. | am pleased to 


be handing over the reins to Bill Meaney, who | believe has the right Iron Mountain is a great busi- 
characteristics, including an international business background, ness that drives excellent returns. 
experience in emerging markets and a track record of investing to During the year, we made 

drive sustainable returns through disciplined capital allocation. steady progress on prepara- 


tions to convert to a Real Estate 
Investment Trust, or REIT, which 
aligns well with our investment 
strategy and can enhance our 
strong returns. It enables inves- 
tors to participate in growth 


With continued pride and enthusiasm, from our international business 


CK (nO Re and allows flexibility to invest in 


Richard Reese 


| have complete confidence in Bill and in the underlying strengths 
of Iron Mountain's business, its people, its culture and its busi- 
ness model. | am privileged to have served as your CEO to lead 
our Mountaineers for most of the past 30 years, and | sincerely 
appreciate your continued support of Iron Mountain. 


closely related businesses. It also 
enhances stockholder value by 
providing certainty with respect 
to our cash dividend, which we 
anticipate will increase from 
current levels. If we are successful 
with our planned conversion to a 
REIT, we expect our dividends to 
grow in line with free cash flow. 
Moving additional international 
operations into the REIT structure 
and expanding our service busi- 
nesses would also support dividend 
growth over time. We will measure 
the success of our efforts by rela- 
tive stockholder return - including 
both stock price appreciation and 
dividends. Building on the strong 
fundamentals of our business, the 
REIT structure can enhance our 
ability to deliver value. 


We have invested in people, process 
and preparation to accelerate our 
ability to be ready for REIT conver- 
sion at the beginning of 2014. 

Work is underway to integrate and 
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It is rare that one has the chance to lead a company 


with such a strong global franchise, extensive 


operational expertise and reputation for quality. 


These characteristics are why customers trust us 


with their critical documents and what enables us to 


innovate and do more to improve the efficiency of 


their records management. 


upgrade information systems to 
support portfolio performance 
reporting and to organize our busi- 
ness structures to align with REIT 
requirements. We see strong paral- 
lels between Iron Mountain and 
certain REIT sector characteristics. 
In terms of the nature of our busi- 
ness, we believe Iron Mountain 

is most like self-storage, but with 
an important difference: we are 
enterprise storage serving 94% of 
the FORTUNE 1000, as opposed to 
consumer self-storage, which has 
avery different credit profile. We 
also compare favorably in terms of 
attractive cash flow characteris- 
tics, low volatility and low risk. We 
look forward to elaborating on the 
specifics of these and other prop- 
erty portfolio metrics, as well as our 
thoughts on Iron Mountain's valua- 
tion as a REIT, in future reports. 


In closing, we are executing against 
our business strategy and are well 
positioned to deliver on our finan- 


cial objectives in 2013. Our core 
storage rental business is strong, 
we have meaningful opportuni- 
ties available to us to extend the 
durable storage annuity, and we 
are making good progress toward 
delivering the REIT. 


| would like to take this oppor- 
tunity to thank Richard Reese 

for his many contributions to 

Iron Mountain. Our stockholders 
have come to know his candid, 
thoughtful style, and | believe the 
culture of the company is due to 
his influence and leadership over 
the past 30 years. | have truly 
appreciated his insights in the time 
| have gotten to work with him, and 
| know you all join me in thanking 
him and wishing him well. 


As we continue our work to deliver 
sustainable value, we appreciate the 
commitment of our employees, the 
loyalty of our customers and the 
encouragement from our investors. 


With confidence and appreciation for your continued support, 


J 


William L. Meaney, 
Chief Executive Officer 


For Iron Mountain, sustainability has broad 
meaning. It's about how we sustain the 


durability of our business, how we organize 
and how we capitalize to ensure we remain a 
thriving enterprise for many years to come. 


It’s also about how we ensure that we continue to deliver value for all our stakeholders: 
customers, employees, investors and the communities in which we work and live. 


Delivering sustainable value is also closely tied to how we interact with those stake- 
holders. Deeper engagement with our customers helped us identify new ways to 
better serve them through realignment of our sales and account management 
teams. Listening to employees led to programs to enhance broader awareness 

of our corporate objectives and improve job satisfaction and retention. Engaging 
with stockholders supported our evaluation of alternatives and led to our plan to 
pursue conversion to a REIT. And community involvement deepens our connec- 
tions with what each of us is passionate about: our charitable causes, our environ- 
ment and our neighborhoods. It makes us better citizens and better employees. 
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When we think about delivering sustainable value for stake- 
holders, it breaks down into three elements: how we grow, 
how we build and how we operate. 


HOW WE GROW 

This element of our strategy focuses on growing storage rental revenues in 
developed markets to sustain the durability of our strong cash flow and expand 
our market presence. We have opportunities tied to improving customer loyalty 
and retention through better alignment of our customer-facing teams, deeper 
understanding of their business challenges and improved responsiveness. 


HOW WE BUILD 

Our global footprint spans 35 countries and provides a sturdy platform for 
strengthening our presence in international markets and developing posi- 
tions in attractive emerging ones. We have the industry expertise and deep 
customer relationships that permit us to leverage our infrastructure to expand 
the foundation of our great business and create new revenue streams. 


HOW WE OPERATE 

The ability to capture opportunities is tied to execution, or how we operate. We 
will continue to look for ways to increase the effectiveness of how we run our 
business, continuing the progress we made with our operational excellence initia- 
tives. We will also continue to evaluate investment opportunities through a disci- 
plined capital allocation approach to deliver maximum value for stakeholders. 
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HOW WE GROW 
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North America is our largest business segment, where we built 
a leadership position over more than 30 years through internal 
growth and acquisitions. Having amassed a large, stable business 
and achieved optimized returns, we are now focused on sustaining 
our record of consistent growth and profitability. 


North America’s results for 2012 were in line with our 
expectations, with 2% storage rental growth, solid 
40%+ adjusted OIBDA margins and 14% ROIC. We 
faced continued headwinds in our service business, 
driven by a decrease in records retrieval activity and 
lower recycled paper revenue, which were partially 
offset by strong growth in our Document Management 
Services. We expect continued moderate declines in 
our North American service business, as queries - or 
retrieval of storage assets - become less frequent. 
However, these service declines continue to be more 
than offset by steady growth in storage rental, as 


retaining information in its original format remains 
the most cost-efficient storage means and often is 
required for legal, regulatory or compliance reasons. 


Capturing additional unvended records is key to 
continued growth in our global storage rental busi- 
ness. We believe significant opportunity remains 
as companies seek to better manage information 
currently scattered throughout vacant offices, 
random storage areas and headquarters’ base- 
ments. Complications from lack of proper records 
management and recent severe weather events 
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have highlighted the importance of storing critical 
physical records and backup media in secure facili- 
ties. Increasingly, sophisticated customers see records 
management as an important business function and 
are moving their storage assets to dedicated facili- 
ties. One of the ways we intend to capture this shift is 
through market segmentation. 


During the year, we realigned our North American 
sales and account management teams to focus on 

the following vertical markets: healthcare, financial 
services, life sciences, government, legal, insur- 

ance, entertainment and energy. Having piloted the 
program with a focus on the healthcare industry, 

we are expanding our efforts to build industry- 
specific expertise in the other vertical segments. 
Understanding the unique issues and technology 
trends that impact each of these industries enables us 
to help customers reduce their overall storage costs, 
improve efficiency and better comply with complex 
regulatory requirements. To support this targeted 
approach, we have brought our Industry Relations and 


Customer Experience groups under common leader- 
ship and have established new customer forums, 
such as industry symposiums and advisory boards, 
that deliver insights and best practice solutions. And 
we have enhanced our customer communications, 
offering practical solutions for better understanding 
and use of our products and services, as well as 
targeted topics related to data security, compliance, 
regulation and destruction. 


In our international business, we have grown to 
become one of the major providers in several devel- 
oped markets. Our expanding international network 
not only brings us new business from locally based 
customers, it supports our efforts to deepen our 
presence with North American-based multinational 
accounts, who more and more frequently are seeking 
to consolidate records management with a common 
vendor. Importantly, 63 of our Top 100 U.S. customers 
are also active international customers, enhancing our 
efforts to capture a greater portion of the unvended 
business in developed international markets. 
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HOW WE BUILD 
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Our strategy to deliver sustainable value includes maintaining 
an industry-leading position in key international markets, building 
our presence in emerging markets and capturing new, related 


business opportunities. 


Performance in our $800 million international busi- 
ness was strong in 2012, with constant dollar storage 
rental growth of 11% and further profit improve- 
ment. We expect continued strong storage volume 
increases, particularly from emerging markets, and 


we are on track to achieve our margin targets in 2013. 


The development of scalable platforms is key to both 
revenue growth and margin improvement. One way 
we achieve this is through synergistic acquisitions 

of local storage companies that help us achieve top 
tier positions, such as those completed in Brazil and 
Hungary during the year. In addition, we often estab- 
lish our footprint in attractive international markets 
through joint ventures with local partners. As we 
grow our presence, we may acquire controlling inter- 
ests in these joint ventures to accelerate our prog- 


ress, as we did in Switzerland and Turkey during 2012. 


We believe there is substantial opportunity for expan- 
sion in Latin America, Central and Eastern Europe 
and the Asia Pacific region, and we will continue to 
explore the potential in these emerging markets. 


As we evaluate international opportunities, we deter- 
mine whether we have, or believe we can achieve, 

a leading position and estimate the relative level of 
market maturity. In developed markets where we 
have a strong position, we manage for consistent 
growth and achieve durable returns comparable 

to those in North America. In developed markets 
where we do not have as strong a position, we focus 
on increasing returns and building toward leader- 
ship positions. In emerging markets, we invest to 
gain leadership, enhance returns and capture the 
initial wave of records outsourcing. We expect these 


markets to generate higher revenue growth at attrac- 
tive returns. 


In 2011, we completed an evaluation of our inter- 
national portfolio and are achieving returns above 
our hurdle rates in all of our remaining international 
markets. Our objective for our international business 
is to achieve Adjusted OIBDA margins of 25% by the 
end of 2013, which we expect to meet through contin- 
uous refinement of operational efficiencies, reduction 
in business support costs and improved capacity utili- 
zation through real estate consolidation. For example, 
at the end of 2012, we consolidated several smaller 
facilities in the United Kingdom, which resulted in a 
modest one-time charge but will provide meaningful 
annual savings. 


We also have opportunities to invest in emerging 
businesses that leverage our expertise and infra- 
structure. One example is our geothermal-cooled, 
underground wholesale data center in Pennsylvania 
where we rent secure space to customers who install 
and manage their own data servers. This business 
has long-term leases supporting annualized revenues 
approaching $20 million, and we intend to invest a 
modest amount of capital in 2013 to build out addi- 
tional capacity driven by pre-committed customer 
demand. Another example is the potential for new 
services related to backup tape storage, which allows 
customers to capture significant cost advantages 
when compared with disk storage. We are continuing 
to study the breadth of these and related service 
opportunities and evaluating appropriate strategies 
for potential further expansion. 
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HOW WE OPERATE We rolled out several listening posts, or channels 
for customers to share their opinions and provide 
In 2012, we continued to aim insights that help us design services and solutions 


to meet their needs. We established metrics to 


; ; ; measure customer loyalty and monitor progress in 
increasing both internal and external nie 
connection with our second Voice of the Customer 


effectiveness through technology (VOC) survey, and in February 2013, we established 
initiatives and strategic investments. our first Customer Advisory Board. These are just a 
few of the efforts underway to help us better under- 


for operational excellence, 
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A key component of how we operate is how we 


evaluate investment opportunities through a 


capital allocation approach that is structured to 


maximize return on invested capital. 


stand our customers’ unique business challenges. 
Their feedback helps shape our business strategy, 
determine investment in new programs and guide us 
to continually improve. 


Information technology is another critical business 
enabler. We have invested to provide the technology 
platform and improved systems that help customers 
to better track and manage their storage assets. 
These technology tools include our Iron Mountain 
Connect customer portal, and Accutrac® our records 
management system that allows customers to apply 
consistent record retention policies across a variety 
of systems and streamline access through a single 
search of physical and electronic records. 


We also implemented continuous improvement 
initiatives related to transportation management 
and route densities, helping us achieve a significant 
reduction in route costs. In addition, we introduced 
Telematics on our trucks to enhance safety and 
provide driving pattern data. This information allows 
us to improve chain of custody and reduce expenses, 
and based on early results, should drive fuel savings 
from improved driving practices. 


A key component of how we operate is how we 
evaluate investment opportunities through a capital 


allocation approach that is structured to maximize 
return on invested capital. Acquisitions are one such 
opportunity. While enterprise storage remains highly 
fragmented with dozens of smaller competitors, 
select competitive acquisitions allow us to leverage 
our regional operations and management infrastruc- 
ture. Additionally, customer relationship acquisitions 
enable us to integrate storage assets into existing 
space to enhance facility utilization and returns. 


In keeping with this focus, we also may invest in real 
estate to increase the percentage of our storage 
facilities that we own. Increased real estate owner- 
ship is consistent with our plan to convert to a REIT, 
and there are situations where ownership may be 
preferable to leasing space. For example, we may 
have opportunities to invest in new building capacity 
to satisfy local demand, or to buy properties in inter- 
national regions where local leasing markets are inef- 
ficient. We also may buy out leases in cases where 
the cost of ownership financing is lower than the cost 
of leasing. As we evaluate these opportunities, we 
believe we have more than $1 billion of real estate 
acquisition opportunities over the next 10 years. In 
the near term, we expect to invest $75 million in real 
estate in 2013, including $30 million for expanded 
capacity in our wholesale data center business. 
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TAKING CARE 
FULFILLING OUR 


CORPORATE 


RESPONSIBILITY 


Our engagement with key 
stakeholders is integral to how 
we deliver sustainable value. 

We interact through a variety 

of means, including: customer 
advisory boards, surveys and 
industry forums, investor percep- 
tion studies and one-on-one 
meetings, employee all-hands 
meetings and senior leadership 
webcasts. We also respond to 
inquiries that may originate from 
local communities seeking volun- 
teers, third-party organizations 
looking for information about 
our environmental initiatives or 
investors trying to better under- 
stand our business. All of these 
interactions inspire a culture of 
collaboration and provide us with 
feedback that we use for contin- 
uous improvement. 


EMPLOYEES 

Our Mountaineers are the back- 
bone of the company - they 
sustain day-to-day operations, 
generate new business, maintain 
existing relationships and are the 
face of the company to external 
stakeholders. Recognizing that 
employees must feel empow- 
ered to do what it takes to get 
their jobs done, we enhanced 

our employee engagement and 
enablement in 2012. During the 
year, we engaged the Hay Group, 
a highly regarded HR consultancy, 
to survey our global workforce. 
Participation was strong, with 
76% of the workforce responding. 


Our survey was designed to 
measure how committed our 
teams are, how clear they are 
about their respective roles, their 
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access to the tools they need and 
their overall working environment. 
The survey results showed we are 
making strong progress toward 
becoming a high-performing 
company (HPC), an external 
benchmark designed by the Hay 
Group. We achieved scores above 
the HPC average in nine out of 13 
categories, including employee 
effectiveness and engagement. 
We scored high marks for collabo- 
ration, quality and customer 
focus, and we identified training, 
career development and empow- 
erment as areas that require addi- 
tional emphasis. 


We communicate and reinforce 
company goals and priorities 
continuously and report on our 
progress so teams can align their 
efforts appropriately. We will 
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continue to invest in our Managers 
Who Lead program to empower 
managers with the skills they need 
to inspire their teams for success, 
and we are expanding our efforts 
to develop talent and build our 
bench throughout the company. 


We affirm our commitment to 
treating employees fairly and 
consistently, and we seek to hire 
and retain superior employees 
through excellent employment 
standards. We recruit, hire, train, 
promote and compensate without 
regard to race, color, age, religion, 
gender, national origin, disability 
or sexual orientation. We are also 
dedicated to supporting our mili- 
tary and are a founding member 
of the 100,000 Jobs Mission 
along with 10 other companies. As 
part of our involvement, we were 
recognized as a military friendly 
company by GI Jobs for 2013. 


CUSTOMERS 

In January 2012, we launched our 
first Customer Advisory Board 
(CAB) focused on the Financial 
Services industry. The CAB is an 
excellent way to engage with our 
customers to build better relation- 
ships, capture insights and earn 
trust. The initial meeting brought 
together thought leaders from 

11 of our key financial services 
customers, including many of the 
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Taking CARE is a platform of global strategies and initiatives 
that expresses our commitment to live by our core values and 
put them into action every day and in everything we do - from 
the safeguards we take to protect our customers’ information, 
to the way we empower employees, serve our communities 
and protect the environment. By taking CARE, we hope to be a 
supplier, employer and neighbor of choice. 


nation’s largest banking institu- 
tions, to discuss the future of 
records and information manage- 
ment in the sector. 


The meeting generated a number 
of key insights that our team is 
working to understand in more 
detail, including the importance 
of consistent service and support 
on a global basis, the desire for 
more thought leadership and a 
need for tools that they can use 
to demonstrate the business value 
of formal records and informa- 
tion programs. Based on insights 
gathered during the sessions, the 
CAB team already has formed two 
sub-committees whose goals are 
to help shape our future products 
and services and identify potential 
best practices - not only for our 
financial services customers, but 
for customers in other vertical 
markets. 


We also gained important insight 
from our VOC survey. Listening 
to our customers teaches us a 
great deal about the importance 
of security, on-time delivery, 
accurate billing and customer 
service. They want us to provide 
benchmarking relative to their 
peers. They also want solutions to 
help them reduce paper, improve 
efficiency, drive compliance and 
reduce risk. In support of these 
goals, we are committed to safe- 


guarding sensitive customer 
information, ensuring that all 
Iron Mountain employees under- 
stand their shared responsibility. 
We continually invest in tech- 
nology and processes to help our 
customers keep their confidential 
records and business data acces- 
sible and secure. 


INVESTORS, GOVERNANCE 
AND ETHICS 

Delivering sustainable value for 
investors means taking care to 
support the durable cash flow 
annuity and being responsible 
stewards of investor capital 
through a disciplined, return- 
driven approach to allocation. 
We continually engage with our 
institutional stockholders and 
bondholders to understand their 
perspective and to communicate 
management's views on past 
financial performance, current 
expectations and long-term 
opportunities. Some of the ways 
we interact include: a regular 
program of industry and brokerage 
conferences that include group 
presentations and one-on-one 
meetings, annual perception 
studies conducted by a third party 
to ensure candid, anonymous 
feedback, webcast presentations 
to review financial results and 
annual Investor Days to dive 
deeper into company strategy. 
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Engagement with investors was In addition, we are focused on 

a key driver of our evaluation maintaining sound ethics and 

of various financing and tax corporate governance policies, 
alternatives that ultimately led to working to ensure effective 

our decision to pursue potential oversight and accountability. We 
conversion to a REIT. As part plan to maintain high corporate 
of the potential conversion, we governance standards through 
plan to expand the scope of exemplary board stewardship, 
our investor relations outreach management accountability and 
efforts, communicating with a proactive risk management. 
new group of investors that has Consistent with governance best 
specific information needs. If we practices we maintain an inde- 
are successful in our conversion pendent, non-staggered Board 
to a REIT, we plan to significantly and we have separated the posi- 
enhance our supplemental tions of CEO and Chairman. We 
disclosure to provide property also maintain high ethical stan- 
portfolio performance metrics to dards through a strong ethics 
enable comparability and increase policy, ongoing, mandatory 
transparency. ethics training for all employees 


With operations in 35 countries and 
more than 1,000 facilities around the 
globe, Mountaineers have the potential 
to impact hundreds of communities 
and thousands of lives. 


and executive leadership that 
promotes a culture of integrity. 


COMMUNITY AND THE 
ENVIRONMENT 

With operations in 35 countries 
and more than 1,000 facilities 
around the globe, Mountaineers 
have the potential to impact 
hundreds of communities and 
thousands of lives. We contribute 
through strategic partnerships 
that preserve public treasures and 
by volunteering to address local 
community needs. Our employees 
are provided with 16 hours of paid 
time each year to give back by 
donating time to the non-profit 
organizations of their choice. In 
2012, Iron Mountain employees 
donated more than 35,000 hours 
to support charitable causes, 
including organizations such as 
The American Red Cross, Habitat 
for Humanity, Big Brothers/Big 
Sisters, The Humane Society, 
Special Olympics and Cradle 

to Crayons, as well as public 
schools, children’s recreational 
sports leagues and police and fire 
departments in the communities 
in which we live. 


In support of our taking CARE 
initiatives, during 2012 we formed 
an Environmental Sustainability 
Council made up of senior 
leaders, hired a Director of 
Corporate Responsibility and 
contracted a full-time energy 
manager to review energy usage 
and make recommendations 

for reductions. One program 


undertaken during the year 

was a $5 million lighting retrofit 
in 68 of our North American 
facilities. This upgrade to more 
efficient fixtures is expected to 
yield annual energy savings of 
approximately $1.5 million and an 
additional $600,000 in rebates. 
As part of a broader effort, we 
will evaluate the expansion of 
this program and are working to 
establish company-wide carbon 
footprint reduction goals. 


Another step that demonstrates 
our commitment is our planned 
move to our new, Leadership in 
Energy and Environmental Design 
(LEED) Gold-certified corporate 
headquarters in early 2014. The 
new location will incorporate 
energy-efficient features that help 


reduce our business environmental 


impact and encourage positive 


actions in our day-to-day practices. 


Additionally, through our secure 
shredding business, we are one 
of the world's largest paper recy- 
clers, having diverted more than 
450,000 tons of paper waste 
from landfills during 2012. 


At Iron Mountain, we are taking 
care to deliver sustainable value 
to our key stakeholders - our 
customers, employees, investors 
and the communities in which 
we operate. We look forward to 
providing updates as we expand 
our Corporate Responsibility 
initiatives and move toward 
more formal measurement and 
reporting of our progress. 
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HELPING 70 PRESERVE 
PUBLIC TREASURES 


Iron Mountain develops cultural 


heritage archive solution 


Our world is filled with amazing 
but fragile cultural heritage sites 
and structures, such as Mount 
Rushmore and the Eastern Ming 
tombs in China. However, these 
tangible records of our journey 
on earth face extinction due to 
environmental forces and acts 
of human aggression. 


CyArk, a non-profit organiza- 
tion, is dedicated to the digital 
preservation of these sites for 
the benefit of future genera- 
tions and has an ambitious 

plan to use 3-D laser scan- 

ners to digitally capture 500 

of them in the next five years. 
As CyArk captures these sites, 
they collect massive amounts of 
data - up to five petabytes over 
time - so a comprehensive infor- 
mation management strategy 
with a reliable and scalable 
archive is central to its mission. 


In keeping with our commitment 
to help organizations protect 
and preserve global cultural 
heritage, we developed a solu- 
tion and brought together other 
corporate partners to donate 
resources and ensure CyArk has 
a reliable means to preserve 
these treasures. 


With Iron Mountain's support, 
CyArk now has a long-term 

data storage solution that 
leverages tape storage tech- 
nologies, including off-site data 
archiving at two Iron Mountain 
locations: one close to CyArk's 
home base in San Francisco and 
one in our data warehouse in 
Pennsylvania, where the archive 
resides 220 feet underground in 
one of the most environmentally 
stable and secure environments 
in the world. 
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Cash Flows from Operating Activities - Continuing «$514. $887 $603. $ 64 $4 
Free Cash Flow* $ 197 $ 330 $ 370 $ 467 $ 347 


‘Included in operating income and EPS-Diluted for 2010 is an $86 million non-cash goodwill impairment charge related to our technology escrow services business, which we continue to own and 
operate and which was previously reflected in the former Worldwide Digital Business segment and is now reflected as a component of the North American Business segment. See footnote 2.g. on 
p. 84 of the accompanying Annual Report on Form 10-K for additional information. 


? Adjusted OIBDA and Adjusted EPS-Diluted are non-GAAP measures. Please refer to p. 35 of the accompanying Annual Report on Form 10-K for additional information including the reconciliations of 
these non-GAAP measures to their nearest GAAP measure. 


3 Based on incurred versus cash paid basis. 


4 Defined as Cash Flows from Operating Activities from continuing operations less capital expenditures (excluding real estate and capital expenditures associated with the REIT conversion), net of 
proceeds from the sales of property and equipment and other, net, and additions to customer relationship and acquisition costs. REIT costs are also excluded from Free Cash Flow. 
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24 YEARS OF STORAGE RENTAL GROWTH 


Annual storage rental revenues (in millions) 


2012 C$ Storage 
Rental Growth 
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2012 
FINANCIAL REVIEW 


During 2012 we delivered consistent growth in Iron Mountain's storage rental business, 
which continued to provide a solid foundation for overall financial performance and 
more than offset moderate declines in our information management services business. 
Consistent with our strategy, we are focused on sustaining high returns in our North 
American Business segment while building momentum in our International Business 
segment - and emerging markets in particular - as a significant driver of revenue 
growth and Adjusted OIBDA margin improvement. During 2012, we maintained a strong 
balance sheet and continued to enhance stockholder returns through both increases 

in our regular dividends and a special distribution associated with our plan to pursue 
conversion to a REIT. 


We reported total revenues of 
$3.0 billion, a1% increase over 
last year in constant dollars (C$). 
In our storage rental business, 
strong growth of more than 

4% CS for the year reflected 
healthy increases of 11% in our 
International business, driven 
equally by both robust organic 
growth and acquisitions, and 
more than 2% growth in North 
America. Globally, storage rental 
volumes expanded by nearly 2%, 
driven by a 9% increase in inter- 
national volumes and basically 
flat volumes in North America. 


In our information management 
services business, we experienced 
a 3% CS decline in revenues due 
to a decrease in North American 
activity-based services and 

lower recycled paper revenues. 
However, the negative impact 
from paper lessened toward the 
end of 2012, as paper pricing 
began to stabilize following a 


in our Document Management 
Solutions business and core 
services in Latin America helped 
to offset the decline in activity- 
based service revenues. 


For 2012, adjusted operating 
income before depreciation and 
amortization (Adjusted OIBDA) 
margins were slightly lower than 


IRM STOCK PERFORMANCE 
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in 2011, reflecting targeted expen- 
ditures for the realignment of our 
sales and account management 
organizations in North America 
and lower paper prices. Despite 
these impacts, we sustained 
strong Adjusted OIBDA margins of 
42% in North America, while our 
international business benefitted 
from cost improvement initiatives 


Iron Mountain 
B® s&P 500 
HB Russell 1000 
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steep decline at the end of 2011 
and into early 2012. Strong growth 


This graph compares the change in the cumulative total return on our common stock to the cumulative total returns of the S&P 500 
Index and the Russell 1000 Index for the period from December 31, 2007, through December 31, 2012. This comparison assumes an 
investment of $100 on December 31, 2007, and the reinvestment of any dividends. 
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6.1% of revenues. 


in Western Europe and strong 
profit performance in the Asia 
Pacific region. Excluding acqui- 
sition integration costs and an 
accelerated facility closure in the 
United Kingdom, International 
Adjusted OIBDA margins expanded 
by roughly 150 basis points in 
2012, and we remain on track with 
our plan to achieve international 
margins of 25% by the end of 
2013. Adjusted Earnings per Share 
(EPS) for 2012 were $1.21, down 
11%, as lower Adjusted OIBDA and 
higher interest expense associ- 
ated with borrowings to support 
our stockholder payout program 
more than offset the benefit of 
fewer weighted average shares 
outstanding for the year. These 
Adjusted OIBDA and Adjusted EPS 
results exclude costs associated 
with the potential REIT conversion, 
Special Committee and prior year 
proxy costs, which would have 
reduced reported EPS by approxi- 
mately $0.14 and $0.05 in 2012 
and 2011, respectively. 


We continued to improve our 
capital efficiency in 2012, 
reducing capital expenditures 

- before real estate and REIT 
capex - by 50 basis points to 
6.1% of revenues. Free Cash Flow 
for 2012 before acquisitions, real 
estate and REIT costs was $347 
million, down from the prior year 
due primarily to lower Adjusted 
OIBDA, higher cash taxes and 
higher interest expense. 


STRONG LIQUIDITY AND 
BALANCE SHEET 

Our liquidity position remains 
strong, with more than $900 
million of availability at year end, 
and we maintained our consoli- 
dated leverage ratio within our 
target range of 3x - 4x. In addi- 
tion, our debt portfolio remains 
long and fixed with no meaningful 
repayments until next year. Last 
August, we issued $1.0 billion of 
5.75% Senior Subordinated Notes 
to redeem $520 million of existing 
Senior Subordinated debt, repay 
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We continued to 
improve our capital 


existing indebtedness under our 
revolving credit facility and for 
general corporate purposes, 
including funding a portion of 

our anticipated REIT costs. This 
offering was highly successful, 
resulting in the lowest coupon for 
our rating and tenor in the history 
of the high-yield market. 


In November 2012, we paid a 
special dividend related to our 
proposed REIT conversion of 
$700 million, which included 
$140 million in cash and 17 million 
new shares valued at $560 
million. Also, in December 2012, 
we declared our fourth quarter 
dividend of $0.27 per share, and 
the Board agreed to maintain the 
quarterly cash dividend rate per 
share rather than reduce it based 
on the higher number of shares 
outstanding. The result of main- 
taining this rate is an increase 

to our dividend payout levels of 
nearly 10% over prior levels. 


IRON MOUNTAIN 


2013 FINANCIAL OUTLOOK 


We are positioned for another 
strong year in 2013 and will 
continue to pursue strategies 
to sustain the durability of our 
storage rental business. We 
have opportunities to invest in 
fast-growing emerging markets 
through an approach that is 
consistent with our focus on 
attractive returns, while in 
mature markets, we are begin- 


ning to see results from the refo- 


cusing of our sales and account 
management teams. 


For 2013, we expect consis- 

tent revenue growth and profit 
performance with total revenue 
CS growth of 0% to 3% driven 
by consistent 4% CS storage 
rental growth. We expect 
service headwinds to persist but 
remain manageable. We look 


for continued healthy Adjusted 
OIBDA margins in North America 
and further improvement in inter- 
national margins, resulting in 
total Adjusted OIBDA roughly in 
line with 2012. 


Our outlook for free cash flow 
remains $320 million to $360 
million, excluding one-time oper- 
ating and capital costs associated 
with our potential conversion to a 
REIT. Total REIT costs related to 
substantial system investments, 
legal and tax work, advisory 

fees and other costs needed 

to implement the structure are 
estimated to be between $150 
million and $200 million, with the 
majority deployed in 2013. We 
have increased our estimate of 
these costs by approximately $50 
million to reflect a more informed 


analysis of the conversion project 
and to ensure we are prepared 

to meet the January 2014 time- 
frame. 


While we ended 2012 with a 
consolidated leverage ratio 
within our targeted range, as we 
have previously noted, expendi- 
tures associated with the poten- 
tial REIT conversion (including 
tax payments) will temporarily 
and modestly move our leverage 
above 4x. We expect continued 
strong free cash flow from 
operations prior to investments 
in real estate and REIT costs. We 
are managing our balance sheet 
consistent with our strategy 

- while advancing substantial 
payouts to stockholders - and we 
remain well positioned to fund 
our business plan. 
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References in this Annual Report on Form 10-K to “the Company,” “Iron Mountain,” “IMI,” 


we,” “us” or “our” include Iron Mountain Incorporated and its consolidated subsidiaries, unless the 
context indicates otherwise. 


DOCUMENTS INCORPORATED BY REFERENCE 


Certain information required in Items 10, 11, 12, 13 and 14 of Part III of this Annual Report on 
Form 10-K (the “Annual Report”) is incorporated by reference from our definitive Proxy Statement for 
our 2013 Annual Meeting of Stockholders (our “Proxy Statement”) to be filed with the Securities and 
Exchange Commission (the “SEC” or “Commission”) within 120 days after the close of the fiscal year 
ended December 31, 2012. 


CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 


We have made statements in this Annual Report that constitute “forward-looking statements” as 
that term is defined in the Private Securities Litigation Reform Act of 1995 and other securities laws. 
These forward-looking statements concern our operations, economic performance, financial condition, 
goals, beliefs, future growth strategies, investment objectives, plans and current expectations, such as 
our (1) commitment to future dividend payments, (2) expected target leverage ratio, (3) expected 
internal revenue growth rate and capital expenditures for 2013, (4) expected increase in our Adjusted 
OIBDA margins in our International Business segment, (5) expected growth in cartons stored on behalf 
of existing customers, and (6) estimated range of tax payments and other costs expected to be incurred 
in connection with our proposed conversion to a real estate investment trust (“REIT”). These forward- 
looking statements are subject to various known and unknown risks, uncertainties and other factors. 
When we use words such as “believes,” “expects,” “anticipates,” “estimates” or similar expressions, we 
are making forward-looking statements. 


99 66 99 66 


Although we believe that our forward-looking statements are based on reasonable assumptions, our 
expected results may not be achieved, and actual results may differ materially from our expectations. 
Important factors that could cause actual results to differ from expectations include, among others: 


¢ with regard to our estimated tax and other REIT conversion costs, our estimates may not be 
accurate, and such costs may turn out to be materially different than our estimates due to 
unanticipated outcomes in the private letter rulings (“PLR”) from the U.S. Internal Revenue 
Service (“IRS”), changes in our support functions and support costs, the unsuccessful execution 
of internal planning, including restructurings and cost reduction initiatives, or other factors; 


* realizing the anticipated benefits to stockholders of our proposed REIT conversion, including 
the achievement of tax savings for us, increases in income distributable to stockholders, the 
potential to lower the cost of financing through increased ownership of currently leased real 
estate, maximizing our enterprise value and the expansion of our stockholder base; 


* the cost to comply with current and future laws, regulations and customer demands relating to 
privacy issues; 


* the impact of litigation or disputes that may arise in connection with incidents in which we fail 
to protect our customers’ information; 


¢ changes in the price for our storage and information management services relative to the cost of 
providing such storage and information management services; 


* changes in customer preferences and demand for our storage and information management 
services; 


* the adoption of alternative technologies and shifts by our customers to storage of data through 
non-paper based technologies; 


il 


* the cost or potential liabilities associated with real estate necessary for our business; 


¢ the performance of business partners upon whom we depend for technical assistance or 
management expertise outside the U.S.; 


* changes in the political and economic environments in the countries in which our international 
subsidiaries operate; 


* claims that our technology violates the intellectual property rights of a third party; 
¢ the cost of our debt; 
* the impact of alternative, more attractive investments on dividends; 


* our ability or inability to complete acquisitions on satisfactory terms and to integrate acquired 
companies efficiently; and 


* other trends in competitive or economic conditions affecting our financial condition or results of 
operations not presently contemplated. 


Other risks may adversely impact us, as described more fully under “Item 1A. Risk Factors” of this 
Annual Report. 


You should not rely upon forward-looking statements except as statements of our present 
intentions and of our present expectations, which may or may not occur. You should read these 
cautionary statements as being applicable to all forward-looking statements wherever they appear. 
Except as required by law, we undertake no obligation to release publicly the result of any revision to 
these forward-looking statements that may be made to reflect events or circumstances after the date 
hereof or to reflect the occurrence of unanticipated events. Readers are also urged to carefully review 
and consider the various disclosures we have made in this document, as well as our other periodic 
reports filed with the SEC. 
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PART I 
Item 1. Business. 
A. Development of Business. 


We store records, primarily paper documents and data backup media, and provide information 
management services that help organizations around the world protect their information, lower storage 
rental costs, comply with regulations, enable corporate disaster recovery, and better use their 
information for business advantages, regardless of its format, location or lifecycle stage. We offer 
comprehensive records management services, data protection & recovery services and information 
destruction services, along with the expertise and experience to address complex storage and 
information management challenges such as rising storage rental costs, and increased litigation, 
regulatory compliance and disaster recovery requirements. Founded in an underground facility near 
Hudson, New York in 1951, Iron Mountain Incorporated, a Delaware corporation, is a trusted partner 
to more than 155,000 clients throughout North America, Europe, Latin America and Asia Pacific. We 
have a diversified customer base consisting of commercial, legal, banking, healthcare, accounting, 
insurance, entertainment and government organizations, including more than 94% of the Fortune 1000. 
As of December 31, 2012, we operated over 1,000 facilities, comprising 64.5 million square feet, in 35 
countries on five continents and employed over 17,500 people. 


Now in our 62™ year, we have experienced tremendous growth, particularly since successfully 
completing the initial public offering of our common stock in February 1996. We have grown from a 
U.S. business operating fewer than 85 facilities (6 million square feet) with limited storage and 
information management service offerings and annual revenues of $104.0 million in 1995 into a global 
enterprise providing storage and a broad range of related information management services to 
customers in markets around the world with over 1,000 facilities (64.5 million square feet) and total 
revenues of more than $3.0 billion for the year ended December 31, 2012. On January 5, 2009, we were 
added to the S&P 500 Index, and as of December 31, 2012 we were number 644 on the Fortune 1000. 


Our success since becoming a public company in 1996 has been driven in large part by our 
execution of a consistent long-term growth plan to build industry leadership by extending our presence 
through service line and global expansion. This growth plan has been sequenced into three phases. The 
first phase involved establishing leadership and broad market access in our core storage solutions and 
related records management services and data protection & recovery services, primarily through 
acquisitions. In the second phase, we invested in building a successful selling organization to access new 
customers, converting previously unvended demand. While different parts of our business are in 
different stages of evolution along our three-phase strategy, in North America and our more developed 
international markets, we have transitioned to the third phase of our growth plan, which we call the 
capitalization phase. In this phase, which we expect to continue for many years, we seek to expand our 
relationships with our customers to continue solving their increasingly complex storage and information 
management problems. Growing our customer relationships means expanding our global storage and 
service offerings while maximizing our solid core businesses. In doing this, we continue to build what 
we believe to be a very durable business through disciplined execution. 


Consistent with this model, we have transitioned from a growth strategy driven primarily by 
acquisitions of storage and information management services companies to a growth strategy that 
includes multiple sources of revenue growth. These sources of revenue growth include: (i) organic 
growth comprised of growth from existing customers, sales to new customers and acquiring customer 
relationships from third-parties; (ii) acquisitions of storage and information management services 
businesses; and (iii) the introduction of new rental streams and ancillary services. 


We expect to achieve our long-term growth goals by focusing on expanding our global core storage 
rental business through increased incoming volumes and by offering our customers integrated services 


that address their increasingly complex storage and information management needs regardless of the 
format, location or lifecycle stage of their information. Storage rental is the key driver of our 
economics and allows us to expand our relationships with our customers through value-added services 
that flow from storage rental. Consistent with our overall strategy, we are focused on increasing 
incoming volumes on a global basis. There are multiple sources of new volumes available to us, and 
these sources inform our growth investment strategy. Our investments in sales and marketing support 
sales to new customers that do not currently outsource some or all of their storage and information 
management needs, as well as increased volumes from existing customers. We also expect to invest in 
the acquisitions of customer relationships and acquisitions of storage and information management 
services businesses. In North America and our more developed international markets, we expect that 
these acquisitions will primarily be fold-in acquisitions designed to optimize the utilization of existing 
assets, expand our presence and better serve customers. We also expect to use acquisitions to expand 
our presence in attractive, higher growth emerging markets. Finally, we are continuing to add new 
rental streams and ancillary services to our portfolio to support our long-term growth objectives and 
drive solid returns on invested capital. 


At this stage in our evolution we also are focused on driving increased profitability and cash flow 
through a disciplined management approach and a focus on optimizing our business operations. 
Consisting of productivity initiatives, pricing program improvements and cost controls, our optimization 
strategy has produced significant and visible results. Between 2006 and 2010, we had compounded 
annual growth rates of 11% for Adjusted OIBDA, defined as operating income before (1) depreciation 
and amortization, (2) intangible impairments, (3) (gain) loss on disposal/write-down of property, plant 
and equipment, net and (4) costs associated with our 2011 proxy contest, the work of the Strategic 
Review Special Committee of our board of directors (the “Special Committee”) and the proposed 
REIT conversion, discussed below (collectively “REIT Costs”), 17% for Adjusted Earnings per Share 
from Continuing Operations and 3% for Earnings per Share from Continuing Operations. During that 
same period, we reduced our capital expenditures (excluding real estate) as a percent of revenues from 
13.4% in 2006 to 7.9% in 2010. These gains were driven primarily by cost reductions and the 
optimization of our North American Business segment as we increased Adjusted OIBDA margins in 
that segment by nearly 800 basis points between 2006 and 2010. Our current focus is on sustaining the 
high margin, high profitability levels of the North American Business segment while optimizing our 
International Business segment using the same strategies. We expect to achieve 25% Adjusted OIBDA 
margins in the International Business segment by the end of 2013, a 700 basis points improvement over 
2010 levels. Beyond 2013, we expect to grow consolidated Adjusted OIBDA margins at a much slower 
rate because we will have already completed the major profit improvement initiatives in both the North 
American and International Business segments. In our more developed markets, continuous 
improvement initiatives will generate modest margin improvement, a portion of which we expect to 
reinvest in our business. In our emerging markets, margins should expand as the local businesses 
mature, and we will look to reinvest a portion of that improvement to support the growth of these 
businesses. For more detailed definitions and reconciliations of Adjusted OIBDA and Adjusted 
Earnings per Share from Continuing Operations and a discussion of why we believe these measures 
provide relevant and useful information to our current and potential investors, see “Item 7. 
Management’s Discussion and Analysis of Financial Condition and Results of Operations—Non-GAAP 
Measures” of this Annual Report. 


We are committed to delivering stockholder value. To that end, and supported by our increased 
profitability and strong cash flows, we initiated a stockholder payout program in February 2010 
consisting of a share repurchase authorization of up to $150.0 million and a dividend policy under 
which we have paid, and in the future intend to pay, cash dividends on our common stock. Our first 
ever quarterly cash dividend, declared in March 2010, was $0.0625 per share. Subsequently, our board 
of directors approved an increase in the amount authorized under our share repurchase program of up 
to an additional $1.05 billion, bringing the total authorization to $1.2 billion. As of December 31, 2012, 


we have purchased 37.7 million shares of our common stock for approximately $1.1 billion under this 
program. We have also increased our quarterly dividend on three occasions, including most recently in 
June 2012, when we announced an 8% increase to our regular quarterly dividend payments through 
2013. The June 2012 increase to our quarterly dividend, to $0.27 per share, represented a 332% 
increase over the quarterly dividend amount declared in March 2010. 


In April 2011, we announced a three-year strategic plan to increase stockholder value. The key 
components of our plan are: (i) sustaining a leadership position in our North American Business 
segment; (ii) driving substantial improvements in our International Business segment; and 
(iii) committing to significant stockholder payouts of $2.2 billion through 2013, with $1.2 billion being 
paid out by May 2012. We fulfilled the commitment to return $1.2 billion of capital to stockholders by 
May 2012. The remaining $1.0 billion of the stockholder payout plan has been replaced by our regular 
quarterly dividends and the stockholder distributions and expenditures associated with our plan to 
convert to a REIT (the “Conversion Plan”). As part of our strategic plan, in June 2011, we completed 
the sale of our online backup and recovery, digital archiving and eDiscovery solutions businesses (the 
“Digital Business”) for approximately $395.4 million in cash. Additionally, in connection with our 
strategic portfolio review of certain international operations, we sold our New Zealand operations in 
October 2011, and we sold our Italian operations in April 2012. 


Potential REIT Conversion 


In June 2012, we announced our intention to pursue conversion to a REIT. The plan to convert to 
a REIT was unanimously approved by our board of directors following a thorough analysis and careful 
consideration of ways to maximize value through alternative financing, capital and tax strategies. 
Assuming we are successful in converting, we would plan to elect REIT status no sooner than our 
taxable year beginning January 1, 2014. Any REIT election made by us must be effective as of the 
beginning of a taxable year; therefore, if, as a calendar year taxpayer, we are unable to convert to a 
REIT by January 1, 2014, the next possible conversion date would be January 1, 2015. 


Our Conversion Plan currently includes submitting requests for private letter rulings (“PLR”) to 
the U.S. Internal Revenue Service (the “IRS”). Our PLR requests have multiple components, and the 
conversion to a REIT will require favorable rulings from the IRS on numerous technical tax issues, 
including the characterization of our racking assets as real estate. We submitted our PLR requests to 
the IRS during the third quarter of 2012, but the IRS may not provide a favorable response to our 
PLR requests until the second half of 2013 or at all. 


Our ability to qualify as a REIT will depend upon our continuing compliance following our 
conversion to a REIT with various requirements, including requirements related to the nature of our 
assets, the sources of our income and the distributions to our stockholders. If we fail to qualify as a 
REIT, we will be subject to U.S. federal income tax at regular corporate rates. Even if we qualify for 
taxation as a REIT, we may be subject to some federal, state, local and foreign taxes on our income 
and property. In particular, while state income tax regimes often parallel the U.S. federal income tax 
regime for REITs described above, many states do not completely follow U.S. federal rules and some 
may not follow them at all. 


We believe that electing REIT status will maximize our enterprise value as we advance our strategy 
and provide significant benefits to our stockholders. A key component of our overall strategic plan is 
our capital allocation strategy to return excess cash to our stockholders, and we believe operating as a 
REIT aligns well with this strategy. In November 2012, we paid a $700.0 million special dividend (the 
“Special Dividend”) representing the initial distribution to satisfy the requirement that we pay to 
stockholders our accumulated earnings and profits which is estimated to be approximately $1.0 billion 
to $1.5 billion (the “E&P Distribution’) in connection with our potential conversion to a REIT: The 
Special Dividend consisted of $140.0 million paid in cash and $560.0 million in common stock value. 


We issued 17.0 million new shares in connection with the Special Dividend. We also believe that 
through conversion to a REIT we may be able to expand our shareholder base and lower our cost of 
financing through increased ownership of currently leased real estate. We expect our long-term capital 
allocation strategy as a REIT will naturally shift toward increased use of equity to support lower 
leverage, though our leverage may increase in the short-term to fund the costs to support the 
Conversion Plan. 


See Item 7. “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations—Overview” and ‘““—Liquidity and Capital Resources” of this Annual Report for more 
information regarding our possible conversion to a REIT, including anticipated costs associated with the 
Conversion Plan, and Item 1A. “Risk Factors—Risks Related to the Proposed REIT Conversion” of 
this Annual Report for a discussion of risks associated with our conversion to a REIT, including 
impediments to a conversion. 


B. Description of Business. 
Overview 


We provide cost-effective secure storage for all major media, including paper (which is the primary 
form of records storage we provide), as well as secure off-site storage of data backup media. Our 
related information management services can be broadly divided into three major categories: records 
management services, data protection & recovery services, and information destruction services. Media 
formats can be broadly divided into physical and electronic records. We define physical records to 
include paper documents, as well as all other non-electronic media such as microfilm and microfiche, 
master audio and videotapes, film, X-rays and blueprints. Electronic records include e-mail and various 
forms of magnetic media such as computer tapes, hard drives and optical disks. 


Our records management services include: flexible retrieval access, retention management and 
records management program development and implementation based on best practices to help 
customers comply with specific regulatory requirements and policy-based programs. Also included 
within records management services are our Document Management Solutions (““DMS’’). DMS helps 
organizations gain better access to, and ultimately control over, their paper records by digitizing, 
indexing and hosting them in online archives to provide complete information lifecycle solutions. 
Within the records management services category, we have developed specialized services for vital 
records and regulated industries such as healthcare, energy, government and financial services. 


Our data protection & recovery services include the secure handling and transportation of data 
backup media for fast and efficient data recovery in the event of a disaster, human error or virus as 
well as disaster preparedness, planning and support. Our technology-based data protection & recovery 
services include online backup and recovery solutions for desktop and laptop computers and remote 
servers. Since our sale of the Digital Business, we offer these technology-based services primarily 
through partnerships. Additionally, we serve as a trusted, neutral third party and offer technology 
escrow services to protect and manage source code and other proprietary information. 


Our information destruction services almost exclusively consist of secure shredding services. Secure 
shredding services complete the lifecycle of a record and involve the shredding of sensitive documents 
in a way that ensures privacy and a secure chain of custody for the records. These services typically 
include either the scheduled pick-up of loose office records, which customers accumulate in specially 
designed secure containers that we provide, or the shredding of documents stored in our records 
facilities upon the expiration of their scheduled retention periods. 


Physical Records 


Physical records may be broadly divided into two categories: active and inactive. Active records 
relate to ongoing and recently completed activities or contain information that is frequently referenced. 
Active records are usually stored and managed on-site by their owners to ensure ready availability. 
Inactive physical records are the principal focus of the storage and information management services 
industry and consist of those records that are not needed for immediate access but which must be 
retained for legal, regulatory and compliance reasons or for occasional reference in support of ongoing 
business operations. A large and growing specialty subset of the physical records market is medical 
records. These are active and semi-active records that are often stored off-site with, and serviced by, a 
storage and information management services vendor. Special regulatory requirements often apply to 
medical records. In addition to our core records management services, we provide consulting, facilities 
management, fulfillment and other outsourcing services relating to storage and information 
management. 


Electronic Records 


Electronic records management focuses on the storage of, and related services for, computer 
media that is either a backup copy of recently processed data or archival in nature. We believe the 
issues encountered by customers trying to manage their electronic records are similar to the ones they 
face in their physical records management programs and consist primarily of: (1) storage capacity and 
the preservation of data; (2) access to and control over the data in a secure environment; and (3) the 
need to retain electronic records due to regulatory requirements or for litigation support. Customer 
needs for data backup and recovery and archiving are distinctively different. Backup data exists because 
of the need of many businesses to maintain backup copies of their data in order to be able to recover 
the data in the event of a system failure, casualty loss or other disaster. It is customary (and a best 
practice) for data processing groups to rotate backup tapes to off-site locations on a regular basis and 
to require multiple copies of such information at multiple sites. In addition to the physical storage and 
rotation of backup data that we provide, we offer online backup services through partnerships as an 
alternative way for businesses to store and access data. Online backup is a Web-based service that 
automatically backs up computer data from servers or directly from desktop and laptop computers over 
the Internet and stores it in secure data centers. 


Growth of Market 


We believe that the volume of stored physical and electronic records will continue to increase on a 
global basis for a number of reasons, including: (1) regulatory requirements; (2) concerns over possible 
future litigation and the resulting increases in volume and holding periods of records; (3) the continued 
proliferation of data processing technologies such as personal computers and networks; (4) inexpensive 
document producing technologies such as desktop publishing software and desktop printing; (5) the 
high cost of reviewing records and deciding whether to retain or destroy them; (6) the failure of many 
entities to adopt or follow policies on records destruction; and (7) the need to keep backup copies of 
certain records in off-site locations for business continuity purposes in the event of disaster. 


We believe that the creation of paper-based information will be sustained, not in spite of, but 
because of, “paperless” technologies such as e-mail and the Internet. These technologies have 
prompted the creation of hard copies of such electronic information and have also led to increased 
demand for electronic records services, such as the storage and off-site rotation of backup copies of 
magnetic media. In addition, we believe that the proliferation of digital information technologies and 
distributed data networks has created a growing need for efficient, cost-effective, high quality 
technology solutions for electronic data protection and the management of electronic documents. 


Acquisitions in a Highly Fragmented Industry 


The storage and information management services industry has long been and remains a highly 
fragmented industry with thousands of competitors in North America and around the world. Between 
1995 and 2004 there was significant acquisition activity in the industry. Acquisitions were a fast and 
efficient way to achieve scale, expand geographically and broaden service offerings. We believe this 
acquisition activity, which is ongoing, is due to the opportunities for large providers to achieve 
economies of scale and meet customer demands for sophisticated, technology-based solutions. 
Attractive acquisition opportunities, many of which are small, in North America and internationally 
continue to exist, and we may pursue acquisition of these businesses where we believe they present a 
good opportunity to create value for our stockholders. 


Characteristics of Our Business 


We generate our revenues by renting storage space to a large and diverse customer base in 
64.5 million square feet of real estate around the globe and providing to our customers core records 
management, data protection & recovery, information destruction, DMS services and an expanding 
menu of complementary products and services. Providing outsourced storage is the mainstay of our 
customer relationships and serves as the foundation for all our revenue growth. Core services, which 
are a vital part of a comprehensive records management program, consist primarily of the handling and 
transportation of stored records and information. In our secure shredding operations, core services 
consist primarily of the scheduled collection and shredding of records and documents generated by 
business operations. Additionally, core services include certain DMS services and recurring project 
revenues. As is the case with storage rental revenue, core service revenues are highly recurring in 
nature. In 2012, our storage rental and core service revenues represented approximately 89% of our 
total consolidated revenues. In addition to our core services, we offer a wide array of complementary 
products and services, including special project work, data restoration projects, fulfillment services, 
consulting services, technology services and product sales (including specially designed storage 
containers and related supplies). Furthermore, complementary services revenue includes recycled paper 
revenue. Complementary services address specific needs of our customers and are designed to enhance 
our customers’ overall records management programs. These services complement our core services; 
however, they are more episodic and discretionary in nature. Revenue generated by all of our operating 
segments includes both core and complementary components. 


In general, our North American Business and our International Business segments offer storage 
and the information management services discussed below, in their respective geographies. The amount 
of revenues derived from our North American Business and International Business segments and other 
relevant data, including financial information about geographic areas and product and service lines, for 
fiscal years 2010, 2011 and 2012 are set forth in Note 9 to Notes to Consolidated Financial Statements. 


Secure Storage 


We provide cost-effective secure storage for all major media, including paper (which is the primary 
form of records storage we provide) as well as secure off-site vaulting of data backup media. Renting 
secure space to customers for the purpose of storing paper records and data backup media is by far our 
largest source of revenue. Records storage consists primarily of the archival storage of records for long 
periods of time according to applicable laws, regulations and industry best practices. The secure off-site 
storage of data backup media is a key component of a company’s disaster recovery and business 
continuity programs and storage rental charges are generally billed monthly on a per storage unit basis. 


Hard copy business records are typically stored for long periods of time with limited activity in 
cartons packed by the customer. For some customers we store individual files on an open shelf basis, 
and these files are typically more active. Storage rental charges are generally billed monthly on a per 


storage unit basis, usually per cubic foot of records, and include the provision of space, racking systems, 
computerized inventory and activity tracking and physical security. 


Vital records contain critical or irreplaceable data such as master audio and video recordings, film 
and other highly proprietary information, such as energy data. Vital records may require special 
facilities, either because of the data they contain or the media on which they are recorded. Accordingly, 
our charges for providing enhanced security and special climate-controlled environments for vital 
records are higher than for typical storage rental. 


Service Offerings 


Our information management services can be broadly divided into three major categories: records 
management services, data protection & recovery services and information destruction services. We 
offer both physical services and technology solutions in the records management and data protection & 
recovery categories. Currently, we offer only physical services in the information destruction services 
category. 


Records Management Services 


Central to any records management program is the handling and transportation of stored records 
and the eventual destruction of those records upon the expiration of their scheduled retention periods. 
This is accomplished through our extensive service and courier operations. Other records management 
services include our DMS services as well as Compliant Records Management and Consulting Services, 
Health Information Storage and Management Solutions, Entertainment Services, Energy Data Services, 
Discovery Services and other ancillary services. 


Service and courier operations are an integral part of our comprehensive records management 
program for all physical media and include adding records to storage, temporarily removing records 
from storage, refiling of removed records, permanently withdrawing records from storage and 
destroying records. Service charges are generally assessed for each activity on a per unit basis. Courier 
operations consist primarily of the pick-up and delivery of records upon customer request. Charges for 
courier services are based on urgency of delivery, volume and location and are billed monthly. As of 
December 31, 2012, our fleet consisted of approximately 3,700 owned or leased vehicles. 


The growth rate of mission-critical digital information is accelerating, driven in part by the use of 
the Internet as a distribution and transaction medium. The rising cost and increasing importance of 
storing and managing digital information, coupled with the increasing availability of telecommunications 
bandwidth at lower costs, may create meaningful opportunities for us to provide solutions to our 
customers with respect to their digital records storage and management challenges. We continue to 
cultivate marketing and technology partnerships to support this anticipated growth. 


The focus of our DMS business is to develop, implement and support comprehensive storage and 
information management solutions for the complete lifecycle of our customers’ information. We seek to 
develop solutions that solve our customers’ document management challenges by integrating the 
management of physical records, document conversion and digital storage. Our DMS services 
complement our core service offerings and enhance our existing customer relationships. We 
differentiate our offerings from our competitors by providing solutions that integrate and expand our 
existing portfolio of products and services. The trend towards increased usage of Electronic Document 
Management (“EDM”) systems represents another opportunity for us to manage active records. Our 
DMS services provide the bridge between customers’ physical documents and their EDM solutions. 


We offer records management services that have been tailored for specific industries, such as 
health care, or to address the needs of customers with more specific requirements based on the critical 
nature of their records. For example, medical records tend to be more active in nature and are typically 


stored on specialized open shelving systems that provide easier access to individual files. In addition to 
storing medical records, we provide health care information services, which include the handling, filing, 
processing and retrieval of medical records used by hospitals, private practitioners and other medical 
institutions, as well as recurring project work and ancillary services. Recurring project work involves the 
on-site removal of aged patient files and related computerized file indexing. Ancillary healthcare 
information services include release of information (medical record copying and delivery), temporary 
staffing, contract coding, facilities management and imaging. 


We offer a variety of additional services which customers may request or contract for on an 
individual basis. These services include conducting records inventories, packing records into cartons or 
other containers, and creating computerized indices of files and individual documents. We also provide 
services for the management of active records programs. We can provide these services, which generally 
include document and file processing and storage, both off-site at our own facilities and by supplying 
our own personnel to perform management functions on-site at the customer’s premises. We also sell a 
full line of specially designed corrugated cardboard storage cartons. 


Other complementary lines of business that we operate include fulfillment services and 
professional consulting services. Fulfillment services are performed by our wholly owned subsidiary, 
Iron Mountain Fulfillment Services, Inc. (“IMFS”). IMFS stores marketing literature and other 
materials for its customers and delivers this material to sales offices, trade shows and prospective 
customers’ locations based on current and prospective customer needs. In addition, IMFS assembles 
custom marketing packages and orders and manages and provides detailed reporting on customer 
marketing literature inventories. A growing element of the content we manage and fulfill is stored 
digitally and printed on demand by IMFS. Digital print allows marketing materials such as brochures, 
direct mail, flyers, pamphlets and newsletters to be personalized to the recipient with variable messages, 
graphics and content. 


We provide professional consulting services to customers, enabling them to develop and implement 
comprehensive storage and information management programs. Our consulting business draws on our 
experience in storage solutions and information management services to analyze the practices of 
companies and assist them in creating more effective programs to store records and manage 
information. Our consultants work with these customers to develop policies and schedules for 
document retention and destruction. 


We sold our domain name management product line in 2010 and the Digital Business, including 
our former wholly owned subsidiaries, Mimosa Systems, Inc. and Stratify, Inc., and our New Zealand 
operations in 2011. Also, we sold our Italian operations in April 2012. Consistent with our treatment of 
acquisitions, we eliminated all revenues associated with these businesses, which have all been reflected 
as discontinued operations for financial reporting purposes, from the calculation of our internal growth 
rates for 2010, 2011 and 2012. 


Data Protection & Recovery Services 


Our data protection & recovery services are designed to comply with applicable laws and 
regulations and to satisfy industry best practices with regard to disaster recovery and business continuity 
purposes. We provide data protection & recovery services for both physical and electronic records. We 
also offer technology escrow services in this category. 


Physical data protection & recovery services consist of the rotation of backup computer media as 
part of corporate disaster recovery and business continuity plans. Computer tapes, cartridges and disk 
packs are transported off-site by our courier operations on a scheduled basis to secure, climate- 
controlled facilities, where they are available to customers 24 hours a day, 365 days a year, to facilitate 
data recovery in the event of a disaster. Frequently, backup tapes are rotated from our facilities back to 


our customers’ data centers. We also manage tape library relocations and support disaster recovery 
testing and execution. 


Online backup is a Web-based service that automatically backs up computer data from servers or 
directly from desktop or laptop computers over the Internet and stores it in secure data centers. After 
the sale of the Digital Business, we continue to offer this service pursuant to a reseller agreement with 
Autonomy Corporation plc, a corporation formed under the laws of England and Wales (“Autonomy”). 


Through our technology escrow services business, we act as a trusted, neutral, third party, 
safeguarding valuable technology assets—such as software source code, object code and data—in 
secure, access-protected escrow accounts. Acting in this intermediary role, we help document and 
maintain intellectual property integrity. The result is increased control and leverage for all parties, 
enabling them to protect themselves, while maintaining competitive advantage. 


Information Destruction Services 


Our information destruction services consist primarily of physical secure shredding operations. 
Secure shredding is a natural extension of our hard copy records management services, completing the 
lifecycle of a record, and involves the shredding of sensitive documents for customers that, in many 
cases, also use our services for management of archival records. These services typically include the 
scheduled pick-up of loose office records that customers accumulate in specially designed secure 
containers we provide. Complementary to our shredding operations is the sale of the resultant waste 
paper to third-party recyclers. Through a combination of plant-based shredding operations and mobile 
shredding units consisting of custom built trucks, we are able to offer secure shredding services to our 
customers throughout the U.S., Canada, the United Kingdom, Ireland, Australia and Latin America. 


Financial Characteristics of Our Business 


Our financial model is based on the recurring nature of our various revenue streams. The 
historical predictability of our revenues and the resulting Adjusted OIBDA allow us to operate with a 
high degree of financial leverage. Our business has the following financial characteristics: 


¢ Recurring Revenues. We derive a majority of our consolidated revenues from fixed periodic, 
usually monthly, storage rental fees charged to customers based on the volume of their records 
stored. Once a customer places physical records in storage with us, and until those records are 
destroyed or permanently removed (for which we typically receive a service fee), we receive 
recurring payments for storage rental without incurring additional labor or marketing expenses 
or significant capital costs. Similarly, contracts for the storage of electronic backup media involve 
primarily fixed monthly rental payments. Our annual revenues from these fixed periodic storage 
rental fees have grown for 24 consecutive years. For each of the three years 2010 through 2012, 
storage rental revenues, which are stable and recurring, have accounted for over 55% or more of 
our total consolidated revenues. This stable and growing storage rental revenue base also 
provides the foundation for increases in service revenues and Adjusted OIBDA. 


¢ Historically Non-Cyclical Storage Rental Business. Historically, we have not experienced significant 
reductions in our storage rental business as a result of economic downturns although, during 
recent economic slowdowns, the rate at which some customers added new cartons to their 
inventory was below historical levels. However, during the recent economic downturn, which was 
more severe and lasted longer than other recent downturns, destruction rates increased as some 
customers have been more willing to incur additional short-term service costs in exchange for 
lower storage rental costs in the long-term. In addition, we have experienced longer sales cycles 
and lower incoming volumes from existing customers, due in large part, we believe, to high 
unemployment rates and generally lower levels of business activity. Combined, these impacts 
have resulted in lower net volume growth rates. The net effect of these factors has been the 
continued growth of our storage rental revenue base, albeit at a lower rate. For each of the 
three years 2010 through 2012, total net volume growth has been approximately 2% on a global 
basis. 


¢ Inherent Growth from Existing Physical Records Customers. Our physical records customers have, 
on average, sent us additional cartons at a faster rate than stored cartons have been destroyed 
or permanently removed. However, during the recent economic downturn, the combination of 
lower incoming volumes from existing customers, due in large part, we believe, to high 
unemployment rates and generally lower business activity, and increased destruction rates, as 
described above, resulted in lower consolidated net volume growth in recent quarters, including 
negative net volume growth from existing customers at times in certain markets. Since reaching 
unusually high levels in 2009, our destruction rates have stabilized at rates closer to historical 
norms. After the economy has improved, we expect our growth from existing customers should 
improve although we cannot give any assurance as to how much, if any, improvement we will 
realize. We believe the continued growth of our physical records storage rental revenues is the 
result of a number of factors, including the trend toward increased records retention, albeit at a 
lower rate of growth, customer satisfaction with our services and net price increases. 


¢ Diversified and Stable Customer Base. As of December 31, 2012, we had over 155,000 clients in a 
variety of industries in 35 countries around the world. We currently provide storage and 
information management services to commercial, legal, banking, healthcare, accounting, 
insurance, entertainment and government organizations, including more than 94% of the 
Fortune 1000. No single customer accounted for as much as 2% of our consolidated revenues in 
any of the years ended December 31, 2010, 2011 and 2012. For each of the three years 2010 
through 2012, the average annual volume reduction due to customers terminating their 
relationship with us was less than 3%. 


* Capital Expenditures Related Primarily to Business Line Growth and Ongoing Operations. Our 
business requires significant capital expenditures to support our expected storage rental revenue 
and service revenue growth and ongoing operations, new products and services and increased 
profitability. As the nature of our business has evolved over time, so has the nature of our 
capital expenditures. Every year we expend capital to support a number of different objectives. 
The majority of our capital goes to support business line growth and our ongoing operations. 
Additionally, we invest capital to acquire or construct real estate. We also expend capital to 
support the development and improvement of products and services and projects designed to 
increase our profitability. These expenditures are generally relatively small and discretionary in 
nature. Below are descriptions of the major types of capital expenditures we are likely to make 
in a given year: 


* Capital to support business line growth—these expenditures are primarily related to capacity 
expansion such as investments in new building outfitting, carton storage systems, tape 
storage systems and containers, shredding plants and bins and technology service storage 
and processing capacity. 


* Capital to acquire/construct real estate—these expenditures are directly related to the 
acquisition of real estate, either through the purchase or construction of a new facility or 
the buyout of an existing lease. 


* Capital to support ongoing business operations—these expenditures are primarily related to 
major repairs and/or the replacement of assets, such as facilities, warehouse equipment and 
computers. This category also includes operational support initiatives such as sales and 
marketing and information technology projects to support infrastructure requirements. 


* Capital for new product development—these expenditures are directly related to the 
development of new products or services in support of our integrated value proposition. 


* Capital for product improvement—these expenditures are primarily related to product and 
service enhancements that support our leadership position in the industry. Spending in this 
area includes items such as increased feature functionality, security upgrades or system 
enhancements. 
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* Capital to support operational efficiencies—these expenditures are primarily related to driving 
increased profitability through cost savings and operating efficiencies and include items such 
as facility consolidations and systems to support operating process improvements. 


Following is a table presenting our capital expenditures for 2010, 2011 and 2012 organized by the 
nature of the spending as described above: 
Year Ended December 31, 


Nature of Capital Spend (dollars in millions) 2010(1)(2) = =2011(1)(2) =. 20121) (2) 
Business. Line Growth « ..24 60640444 0084.40. 008054 oe aoa as $116 $ 81 $ 61 
Real Bstate: .335.0+5¢ ss 40s Gse4 4ao SSNS EO ohare ewaed ges s 14 20 54 
Business Operations(3) ... 2... 0... eee eee 65 84 75 
Product Development ..... 2.2.20... 0... e eee eee 10 2 4 
Product Improvement x... coe oie ee wh be Sires Gat Bes Ow Ge ol Se bw 31 14 12 
Operational Efficiencies ... 0... . 2. eee eee eee 8 18 42 
Wiel Capital 4.44 ca s4c84 doa dees ecadeedya eageedes easeses $244 $218 $248 
Less: Real Estate and REIT Capital Expenditures ............... (14) (20) (66) 
Total Capital, Net of Real Estate and REIT Capital Expenditures... . $230 $198 $182 


We believe that capital expenditures, net of real estate and capital expenditures that are part of 
our REIT Costs, incurred as a percent of revenues is a meaningful metric for investors because it 
indicates the efficiency with which we are investing in the growth and operational efficiency of our 
business. For the years 2010 through 2012, our total capital expenditures, net of real estate and capital 
expenditures that are part of our REIT Costs, incurred as a percent of revenues were approximately 
8%, 7% and 6%, respectively. This decrease since 2010 is due primarily to our disciplined approach to 
capital management, a shift toward less capital intensive service revenues and moderating growth rates 
in our physical storage rental business. 


Following is a table presenting our capital expenditures as a percent of total revenues for 2010, 
2011 and 2012 organized by the nature of the spending as described above: 
Year Ended December 31, 


Nature of Capital Spend 2010(1)(2) =. 2011(1)(2)_—s- 2012(1)(2) 
Business Line: Growth: i430. ss wes ade edwei oe pases oaaa dee 4 4.0% 2.7% 2.0% 
Gal StAUS, tig sivantt aairessrnete Gages a aes sede anim aire: Sra Sess eiene se ee wae ate 0.5% 0.7% 1.8% 
Business Operations(3) ... 2... 0... eee 2.2% 2.8% 2.5% 
Product Development 6: ss.i6. cd. seecretiine ae dana aha g ad Swe hae a dcaecn eae 0.3% 0.1% 0.1% 
Product Improvement «os 48. vs0es 44405 Gea Pewee esvada dees s 1.1% 0.5% 0.4% 
Operational FMcienGies wc ee ee ee ek eS Se eae ee 0.3% 0.6% 1.4% 
Total Capitals ¢.2 4 fast bed wo dae bea eS P94 Eb whee de bw OES Ged 8.4% 7.2% 8.3% 
Less: Real Estate and REIT Capital Expenditures ............... (0.5)% — (0.7)% (2.2)% 
Total Capital, Net of Real Estate and REIT Capital Expenditures... . 7.9% 6.6% 6.1% 


(1) Represents capital expenditures on an accrual basis and may differ from amounts presented on the 
cash basis in the Consolidated Statement of Cash Flows. 


(2) Columns may not foot due to rounding. 


(3) Capital expended in support of ongoing business operations includes amounts previously referred 
to as maintenance capital expenditures. This category includes capital expended on operational 
support initiatives such as sales and marketing and information technology projects to support 
infrastructure requirements. 
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Growth Strategy 


We offer our customers an integrated value proposition by providing them with secure storage and 
comprehensive information management services, including records management services, data 
protection & recovery services and information destruction services. We have the expertise and 
experience to address complex storage and information management challenges such as rising storage 
rental costs and increased litigation, regulatory compliance and disaster recovery requirements. We 
expect to maintain a leadership position in the storage and information management services industry 
around the world by enabling customers to store, protect and better use their information—regardless 
of its format, location or lifecycle stage—so they can optimize their business and ensure proper 
recovery, compliance and discovery. 


Our objectives are to continue to capitalize on our expertise in the storage and information 
management industry and to make additional fold-in acquisitions in more developed markets and 
acquisitions and investments to establish an industry-leading presence in selected emerging markets. 
Our near-term growth objectives include a set of specific initiatives: (1) increasing our incoming storage 
volumes with a targeted, low risk approach to improving our sales effectiveness, thereby increasing 
revenues from our existing customers and gaining new customers; (2) driving higher volume growth in 
our international businesses as we expand our platform for selling storage, core services and new 
services in higher growth markets; and (3) continuing to add new rental streams and ancillary services 
to our portfolio to support our long-term growth objectives and drive solid returns on invested capital. 
Our overall growth strategy will focus on growing our business organically, making strategic customer 
acquisitions and pursuing acquisitions of storage and information management businesses. 


Introduction of New Products and Services 


We continue to expand our portfolio of products and services. Adding new products and services 
allows us to strengthen our existing customer relationships and attract new customers in previously 
untapped markets. 


Growth from Existing Customers 


Our existing customers’ storage of physical records contributes to the growth of storage rental and 
certain records management services revenues because, on average, our existing customers generate 
additional cartons at a faster rate than old cartons are destroyed or permanently removed. However, 
during the recent economic downturn, the combination of lower incoming volumes from existing 
customers, due in large part, we believe, to high unemployment rates and generally lower business 
activity, and increased destruction rates, resulted in lower consolidated net volume growth in recent 
quarters, including negative net volume growth from existing customers at times in certain markets. 
Since reaching unusually high levels in 2009, our destruction rates have stabilized at rates closer to 
historical norms. After the economy has improved, we expect our growth from existing customers 
should improve although we cannot give any assurance as to how much, if any, improvement we will 
realize. In order to maximize growth opportunities from existing customers, we seek to maintain high 
levels of customer retention by providing premium customer service through our local account 
management staff. 


Our sales coverage model is designed to identify and capitalize on incremental revenue 
opportunities by strategically allocating our sales resources to our customer base and selling additional 
storage, information management services and products in new and existing markets within our existing 
customer relationships. These services and products include special project work, data restoration 
projects, fulfillment services, consulting services, technology services and product sales (including 
specially designed storage containers and related supplies). 
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Expanding New and Existing Customer Relationships 


Our sales forces are dedicated to three primary objectives: (1) establishing new customer account 
relationships; (2) generating additional revenue by expanding existing customer relationships globally; 
and (3) expanding new and existing customer relationships by effectively selling a wide array of 
complementary services and products. In order to accomplish these objectives, our sales forces draw on 
our U.S. and international marketing organizations and senior management. 


Growth through Acquisitions 


The goal of our current acquisition program is to supplement internal growth by continuing to 
expand our presence in targeted emerging markets, continuing to make fold-in acquisitions in North 
America and more developed international markets and expanding our rental streams, new service 
capabilities and industry-specific services. We have a successful record of acquiring and integrating 
storage and information management services companies. 


Acquisitions in the North American Business Segment 


We have acquired, and we continue to seek to acquire, storage and information management 
services businesses in the U.S. and Canada. Given the relatively small size of most acquisition targets in 
our core physical businesses in North America, where we believe they present a good opportunity to 
create value for our stockholders, future acquisitions are expected to be less significant to our overall 
North American Business segment revenue growth than in the past. 


Acquisitions in the International Business Segment 


We expect to continue to make acquisitions and investments in storage and information 
management services businesses in targeted markets outside North America, particularly emerging 
markets. We have acquired and invested in, and seek to acquire and invest in, storage and information 
management services companies in certain countries, and, more specifically, certain markets within such 
countries, where we believe there is potential for significant growth. Future acquisitions and 
investments will focus primarily on expanding priority markets in Continental Europe, Latin America 
and Asia Pacific, with continued leverage of our successful joint venture model. 


The experience, depth and strength of local management are particularly important in our 
international expansion and acquisition strategy. Since beginning our international expansion program 
in January 1999, we have, directly and through joint ventures, expanded our operations into more than 
30 countries in Europe, Latin America and Asia Pacific. These transactions have taken, and may 
continue to take, the form of acquisitions of an entire business or controlling or minority investments 
with a long-term goal of full ownership. We believe a joint venture strategy, rather than an outright 
acquisition, may, in certain markets, better position us to expand the existing business. The local 
partners benefit from our expertise in the storage and information management services industry, our 
multinational customer relationships, our access to capital and our technology, while we benefit from 
our local partners’ knowledge of the market, relationships with local customers and their presence in 
the community. In addition to the criteria we use to evaluate North American acquisition candidates, 
when looking at an international investment or acquisition, we also evaluate risks uniquely associated 
with an international investment, including those risks described below. 


Our long-term goal is to acquire full ownership of each business in which we make a joint venture 
investment. Since 2008, we have acquired the remaining minority equity ownership in our Greece 
(2010), China (2010), Hong Kong (2010) and Singapore (2010) operations and increased our equity 
ownership interest in our Switzerland (2012) and Turkey (2012) operations. In 2010, to better align our 
operations with our long-term international growth objectives, we sold our equity ownership interest in 
Indonesia and Sri Lanka. We now own more than 97% of our international operations, measured as a 
percentage of consolidated revenues. In connection with the strategic review of certain of our 
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international businesses, we sold our New Zealand operations in October 2011 and our Italian 
operations in April 2012. 


Our international investments are subject to risks and uncertainties relating to the indigenous 
political, social, regulatory, tax and economic structures of other countries, as well as fluctuations in 
currency valuation, exchange controls, expropriation and governmental policies limiting returns to 
foreign investors. 


The amount of our revenues derived from international operations and other relevant financial 
data for fiscal years 2010, 2011 and 2012 are set forth in Note 9 to Notes to Consolidated Financial 
Statements. For the years ended December 31, 2010, 2011 and 2012, we derived approximately 32%, 
34% and 35%, respectively, of our total revenues from outside of the U.S. As of December 31, 2010, 
2011 and 2012, we had long-lived assets of approximately 36%, 36% and 37%, respectively, outside of 
the U.S. 


Competition 


We are a global leader in the physical storage and information management services industry with 
operations in 35 countries. We compete with our current and potential customers’ internal storage and 
information management services capabilities. We can provide no assurance that these organizations 
will begin or continue to use an outside company such as Iron Mountain for their future storage and 
information management services. 


We also compete with numerous storage and information management services providers in every 
geographic area where we operate. The physical storage and information management services industry 
is highly competitive and includes thousands of competitors in North America and around the world. 
We believe that competition for customers is based on price, reputation for reliability, quality and 
security of storage, quality of service and scope and scale of technology and that we generally compete 
effectively in each of these areas. 


Alternative Technologies 


We derive most of our revenues from rental fees for the storage of paper documents and records 
management services. This storage requires significant physical space. Alternative storage technologies 
exist, many of which require significantly less space than paper documents. These technologies include 
computer media, microform, CD-ROM and optical disk. To date, none of these technologies has 
replaced paper documents as the primary means for storing information. However, we can provide no 
assurance that our customers will continue to store most of their records as paper documents. We 
continue to provide additional services such as online backup, primarily through partnerships, designed 
to address our customers’ need for efficient, cost-effective, high quality solutions for electronic records 
and storage and information management. 


Employees 


As of December 31, 2012, we employed over 8,500 employees in the U.S. and over 9,000 
employees outside of the U.S. At December 31, 2012, an aggregate of 445 employees were represented 
by unions in California, Georgia and three provinces in Canada. 


All non-union employees are generally eligible to participate in our benefit programs, which 
include medical, dental, life, short and long-term disability, retirement/401(k) and accidental death and 
dismemberment plans. Unionized employees receive these types of benefits through their unions. In 
addition to base compensation and other usual benefits, all full-time employees participate in some 
form of incentive-based compensation program that provides payments based on revenues, profits, 
collections or attainment of specified objectives for the unit in which they work. Management believes 
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that we have good relationships with our employees and unions. All union employees are currently 
under renewed labor agreements or operating under an extension agreement. 


Insurance 


For strategic risk transfer purposes, we maintain a comprehensive insurance program with insurers 
that we believe to be reputable and that have adequate capitalization in amounts that we believe to be 
appropriate. Property insurance is purchased on a comprehensive basis, including flood and earthquake 
(including excess coverage), subject to certain policy conditions, sublimits and deductibles. Property is 
insured based upon the replacement cost of real and personal property, including leasehold 
improvements, business income loss and extra expense. Other types of insurance that we carry, which 
are also subject to certain policy conditions, sublimits and deductibles, include: medical, workers’ 
compensation, general liability, umbrella, automobile, professional, warehouse legal liability and 
directors’ and officers’ liability policies. 


Our customer contracts usually contain provisions limiting our liability with respect to loss or 
destruction of, or damage to, records or information stored with us. Our liability under physical storage 
contracts is often limited to a nominal fixed amount per item or unit of storage, such as per cubic foot. 
Our liability under our DMS services and other service contracts is often limited to a percentage of 
annual revenue under the contract. We cannot provide assurance that where we have limitation of 
liability provisions that they will be enforceable in all instances or would otherwise protect us from 
liability. Also, some of our contracts with large volume accounts and some of the contracts assumed in 
our acquisitions contain no such limits or contain higher limits. In addition to provisions limiting our 
liability, our standard storage rental and service contracts include a schedule setting forth the majority 
of the customer-specific terms, including storage rental and service pricing and service delivery terms. 
Our customers may dispute the interpretation of various provisions in their contracts. While we have 
had relatively few disputes with our customers with regard to the terms of their customer contracts, and 
most disputes to date have not been material, we can give no assurance that we will not have material 
disputes in the future. 


Environmental Matters 


Some of our current and formerly owned or leased properties were previously used by entities 
other than us for industrial or other purposes that involved the use, storage, generation and/or disposal 
of hazardous substances and wastes, including petroleum products. In some instances this prior use 
involved the operation of underground storage tanks or the presence of asbestos-containing materials. 
Although we have from time to time conducted limited environmental investigations and remedial 
activities at some of our former and current facilities, we have not undertaken an in-depth 
environmental review of all of our properties. We therefore may be potentially liable for environmental 
costs and may be unable to sell, rent, mortgage or use contaminated real estate owned or leased by us. 
Under various federal, state and local environmental laws, we may be liable for environmental 
compliance and remediation costs to address contamination, if any, located at owned and leased 
properties as well as damages arising from such contamination, whether or not we know of, or were 
responsible for, the contamination, or the contamination occurred while we owned or leased the 
property. Environmental conditions for which we might be liable may also exist at properties that we 
may acquire in the future. In addition, future regulatory action and environmental laws may impose 
costs for environmental compliance that do not exist today. 


We transfer a portion of our risk of financial loss due to currently undetected environmental 
matters by purchasing an environmental impairment liability insurance policy, which covers all owned 
and leased locations. Coverage is provided for both liability and remediation costs. 
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Internet Website 


Our Internet address is www.ironmountain.com. Under the “For Investors” section on our Internet 
website, we make available through a hyperlink to a third party website, free of charge, our Annual 
Reports on Form 10-K, our Quarterly Reports on Form 10-Q, our Current Reports on Form 8-K and 
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities 
Exchange Act of 1934 (the “Exchange Act’’) as soon as reasonably practicable after such forms are 
filed with or furnished to the SEC. We are not including the information contained on or available 
through our website as a part of, or incorporating such information by reference into, this Annual 
Report on Form 10-K. Copies of our corporate governance guidelines, code of ethics and the charters 
of our audit, compensation, and nominating and governance committees are available on the “For 
Investors” section of our website, www.ironmountain.com, under the heading ‘“‘Corporate Governance.” 


Item 1A. Risk Factors. 


Our businesses face many risks. If any of the events or circumstances described in the following 
risks actually occur, our businesses, financial condition or results of operations could suffer, and the 
trading price of our debt or equity securities could decline. Our current and potential investors should 
consider the following risks and the information contained under the heading ‘‘Cautionary Note 
Regarding Forward-Looking Statements” before deciding to invest in our securities. 


Risks Related to the Proposed REIT Conversion 


Although following our strategic review process we have chosen to pursue conversion to a REIT, we may not 
be successful in converting to a REIT effective January 1, 2014, or at all. 


As previously announced, in June 2011 we formed the Special Committee to evaluate, among 
other things, ways to maximize stockholder value through alternative financing, capital, and tax 
strategies, including evaluating a potential conversion to a REIT (the “Conversion Plan”). In June 
2012, our board of directors unanimously approved the Conversion Plan. There are significant 
implementation and operational complexities to address in connection with converting to a REIT, 
including obtaining a favorable PLR from the IRS, completing internal reorganizations, modifying 
accounting, information technology and real estate systems, receiving stockholder approvals, refinancing 
our revolving credit and term loan facilities and making required stockholder payouts. Further, changes 
in legislation or the federal tax rules could adversely impact our ability to convert to a REIT and/or the 
attractiveness of converting to a REIT. Similarly, even if we are able to satisfy the existing REIT 
requirements, the tax laws, regulations and interpretations governing REITs may change at any time in 
ways that could be disadvantageous to us. 


Additionally, several conditions must be met in order to complete the conversion to a REIT, and 
the timing and outcome of many of these conditions are beyond our control. For example, we cannot 
provide assurance that the IRS will ultimately provide us with a favorable PLR or that any favorable 
PLR will be received in a timely manner for us to convert successfully to a REIT as of January 1, 2014. 
Even if the transactions necessary to implement REIT conversion are effected, our board of directors 
may decide not to elect REIT status, or to delay such election, if it determines in its sole discretion 
that it is not in the best interests of our stockholders. We can provide no assurance if or when 
conversion to a REIT will be successful. Furthermore, if we do convert, the effective date of the REIT 
conversion could be delayed beyond January 1, 2014, in which event we could not elect REIT status 
until the taxable year beginning January 1, 2015, at the earliest. 
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We may not qualify or remain qualified as a REIT, and/or may not realize the anticipated benefits to 
stockholders, including the achievement of tax savings for us, increases in income distributable to 
stockholders, the potential to lower our cost of financing through increased ownership of currently leased 
real estate and the expansion of our stockholder base. 


If we convert to a REIT) we plan to operate in a manner consistent with REIT qualification rules; 
however, we cannot provide assurance that we will, in fact, qualify as a REIT or remain so qualified. 
REIT qualification involves the application of highly technical and complex provisions of the U.S. 
Internal Revenue Code of 1986, as amended (the ‘“‘Code”), to our operations as well as various factual 
determinations concerning matters and circumstances not entirely within our control. There are limited 
judicial or administrative interpretations of these provisions. 


Even if we are successful converting to a REIT and electing REIT status, we cannot provide 
assurance that our stockholders will experience benefits attributable to our qualification and taxation as 
a REIT, including our ability to (1) reduce our corporate level federal tax through distributions to 
stockholders, (2) lower our cost of financing or (3) expand our stockholder base. The realization of the 
anticipated benefits to stockholders will depend on numerous factors, many of which are outside our 
control, including interest rates. In addition, future distributions to stockholders will depend on our 
cash flows, as well as the impact of alternative, more attractive investments as compared to dividends. 
Further, changes in legislation or the federal tax rules could adversely impact the benefits of being a 
REIT. 


Complying with REIT qualification requirements may limit our flexibility or cause us to forego otherwise 
attractive opportunities. 


To qualify as a REIT for federal income tax purposes, and to remain so qualified, we must 
continually satisfy tests concerning, among other things, the sources of our income, the nature and 
diversification of our assets, the amounts we distribute to our stockholders and the ownership of our 
common stock. For example, under the Code, no more than 25% of the value of the assets of a REIT 
may be represented by securities of one or more U.S. taxable REIT subsidiaries (“TRS”) and other 
nonqualifying assets. This limitation may affect our ability to make large investments in other 
non-REIT qualifying operations or assets. As such, compliance with REIT tests may hinder our ability 
to make certain attractive investments, including the purchase of significant nonqualifying assets and 
the material expansion of non-real estate activities. 


There are uncertainties relating to our estimate of our E&P Distribution, as well as the timing of such E&P 
Distribution and the percentage of common stock and cash we may distribute. 


We have provided an estimated range of the E&P Distribution. We are in the process of 
conducting a study of our pre-REIT accumulated earnings and profits as of the close of our 2011 
taxable year using our historic tax returns and other available information. This is a very involved and 
complex study that is not yet complete, and the actual result of the study relating to our pre-REIT 
accumulated earnings and profits as of the close of our 2011 taxable year may be materially different 
from our current estimates. In addition, the estimated range of our E&P Distribution is based on our 
projected taxable income for our 2012 and 2013 taxable years and our current business plans and 
performance, but our actual earnings and profits (and the actual amount of the E&P Distribution) will 
vary depending on, among other items, the timing of certain transactions, our actual taxable income 
and performance for 2012 and 2013 and possible changes in legislation or tax rules and IRS revenue 
procedures relating to distributions of earnings and profits. For these reasons and others, our actual 
E&P Distribution may be materially different from our estimated range. 


In the fourth quarter of 2012, we paid to our stockholders a Special Dividend of $700 million, 
which represented the initial portion of the expected E&P Distribution. We expect the balance of the 
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E&P Distribution will be paid in 2014, but the timing of the planned payment of the remaining E&P 
Distribution, which may or may not occur, may be affected by potential tax law changes, the completion 
of various phases of the REIT Conversion Plan and other factors beyond our control. The Special 
Dividend was paid in the aggregate of 20% in cash and 80% in shares of our common stock. We may 
decide, based on our cash flows and strategic plans, IRS revenue procedures relating to distributions of 
earnings and profits, leverage and other factors, to pay the remaining portion of the E&P Distribution 
entirely in cash or a different mix of cash and common stock. 


We may be required to borrow funds and/or raise equity to satisfy our E&P Distribution and other 
conversion costs. 


Depending on the ultimate size and timing of the stockholder distributions and the cash outlays 
associated with our conversion to a REIT, we may raise debt and/or issue equity in the near-term to 
fund these disbursements, even if the then-prevailing market conditions are not favorable for these 
borrowings or offerings. Whether we issue equity, at what price and the amount and other terms of any 
such issuances will depend on many factors, including alternative sources of capital, our then-existing 
leverage, our need for additional capital, market conditions and other factors beyond our control. If we 
raise additional funds through the issuance of equity securities or debt convertible into equity securities, 
the percentage of stock ownership by our existing stockholders may be reduced. In addition, new equity 
securities or convertible debt securities could have rights, preferences, and privileges senior to those of 
our current stockholders, which could substantially decrease the value of our securities owned by them. 
Depending on the share price we are able to obtain, we may have to sell a significant number of shares 
in order to raise the capital we deem necessary to execute our long-term strategy, and our stockholders 
may experience dilution in the value of their shares as a result. Furthermore, satisfying our E&P 
Distribution and other conversion costs may increase the financing we need to fund capital 
expenditures, future growth and expansion initiatives. As a result, our indebtedness could increase. See 
“Risks Relating to Our Indebtedness” for further information regarding our substantial indebtedness. 


There are uncertainties relating to the costs associated with implementing the Conversion Plan. 


We have provided an estimated range of our tax and other costs to convert to a REIT, including 
estimated tax liabilities associated with a change in our method of depreciating and amortizing various 
assets and annual compliance costs. Our estimate of these taxes and other costs, however, may not be 
accurate, and such costs may in actuality be materially different from our estimates due to 
unanticipated outcomes in the PLR, changes in our business support functions and support costs, the 
unsuccessful execution of internal planning, including restructurings and cost reduction initiatives, or 
other factors. 


We have no experience operating as a REIT, which may adversely affect our business, financial condition 
and results of operations if we successfully convert to a REIT. 


We have no experience operating as a REIT and our senior management has no experience 
operating a REIT. Our pre-REIT operating experience may not be sufficient to prepare us to operate 
successfully as a REIT. Our inability to operate successfully as a REIT) including the failure to maintain 
REIT status, could adversely affect our business, financial condition and results of operations. 


Operational Risks 


Our customers may shift from paper storage to alternative technologies that require less physical space. 


We derive most of our revenues from the storage of paper documents and storage related services. 
This storage requires significant physical space, which we provide through our owned and leased 
facilities. Alternative storage technologies exist, many of which require significantly less space than 
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paper documents. These technologies include computer media, microform, CD-ROM and optical disk. 
US. federal government initiatives have resulted in many health care providers adopting programs to 
evolve to greater use of electronic medical records. In addition, as alternative technologies are adopted, 
storage related services may decline as the physical records we store become less active and more 
archived. We can provide no assurance that our customers will continue to store most of their records 
in paper documents format. The adoption of alternative technologies may also result in decreased 
demand for services related to the paper documents we store. A significant shift by our customers to 
storage of data through non-paper based technologies, whether now existing or developed in the future, 
could adversely affect our businesses. 


Governmental and customer focus on data security could increase our costs of operations. We may not be 
able to fully offset these costs through increases in our rates. In addition, incidents in which we fail to 
protect our customers’ information against security breaches could result in monetary damages against us 
and could otherwise damage our reputation, harm our businesses and adversely impact our results of 
operations. 


In reaction to publicized incidents in which electronically stored information has been lost, illegally 
accessed or stolen, almost all U.S. states have adopted breach of data security statutes or regulations 
that require notification to consumers if the security of their personal information, such as social 
security numbers, is breached. In addition, certain federal laws and regulations affecting financial 
institutions, health care providers and plans and others impose requirements regarding the privacy and 
security of information maintained by those institutions as well as notification to persons whose 
personal information is accessed by an unauthorized third party. Some of these laws and regulations 
provide for civil fines in certain circumstances and require the adoption and maintenance of privacy 
and information security programs; our failure to be in compliance with any such programs may 
adversely affect our business. One U.S. state has adopted regulations requiring every company that 
maintains or stores personal information to adopt a comprehensive written information security 
program. In some instances European data protection authorities have issued large fines as a result of 
data security breaches. 


Continued governmental focus on data security may lead to additional legislative action. For 
example, in the past the U.S. Congress has considered legislation that would expand the federal data 
breach notification requirement beyond the financial and medical fields. In addition, the European 
Commission has proposed a new regulation and directive that will, if adopted, supersede Directive 
95/46/EC, which has governed the processing of personal data since 1995. It is anticipated that the new 
proposal will significantly alter the security and privacy obligations of entities, such as Iron Mountain, 
that process data of citizens of members of the European Union. The continued emphasis on 
information security may lead customers to request that we take additional measures to enhance 
security and assume higher liability under our contracts. We have experienced incidents in which 
customers’ backup tapes or other records have been lost, and we have been informed by customers that 
some of the incidents involved the loss of personal information, resulting in monetary costs to those 
customers for which we have provided reimbursement. As a result of legislative initiatives and client 
demands, we may have to modify our operations with the goal of further improving data security. Any 
such modifications may result in increased expenses and operating complexity, and we may be unable 
to increase the rates we charge for our services sufficiently to offset any increased expenses. 


In addition to increases in the costs of operations or potential liability that may result from a 
heightened focus on data security, our reputation may be damaged by any compromise of security, 
accidental loss or theft of customer data in our possession. We believe that establishing and maintaining 
a good reputation is critical to attracting and retaining customers. If our reputation is damaged, we 
may become less competitive, which could negatively impact our businesses, financial condition or 
results of operations. 
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Our customer contracts may not always limit our liability and may sometimes contain terms that could lead 
to disputes in contract interpretation. 


Our customer contracts usually contain provisions limiting our liability with respect to loss or 
destruction of, or damage to, records or information stored with us. Our liability under physical storage 
contracts is often limited to a nominal fixed amount per item or unit of storage, such as per cubic foot 
and our liability under our DMS services and other service contracts is often limited to a percentage of 
annual revenue under the contract; however, some of our contracts with large volume accounts and 
some of the contracts assumed in our acquisitions contain no such limits or contain higher limits. We 
cannot provide assurance that where we have limitation of liability provisions they will be enforceable 
in all instances or, if enforceable, that they would otherwise protect us from liability. In addition to 
provisions limiting our liability, our standard storage rental and service contracts include a schedule 
setting forth the majority of the customer-specific terms, including storage rental and service pricing 
and service delivery terms. Our customers may dispute the interpretation of various provisions in their 
contracts. While we have had relatively few disputes with our customers with regard to the terms of 
their customer contracts, and most disputes to date have not been material, we can give no assurance 
that we will not have material disputes in the future. 


As stored records become less active our core service revenue growth may decline. 


Our core service revenue growth is being negatively impacted by declining activity rates as stored 
records are becoming less active. The amount of information available to customers through the 
internet or their own information systems has been steadily increasing in recent years. As a result, while 
customers continue to store their records with us, they are less likely than they have been in the past to 
retrieve records for research purposes thereby reducing their core service activity levels. 


We face competition for customers. 


We compete with multiple storage and information management services providers in all 
geographic areas where we operate; our current or potential customers may choose to use those 
competitors instead of us. We also compete, in some of our business lines, with our current and 
potential customers’ internal storage and information management services capabilities. These 
organizations may not begin or continue to use a third party, such as Iron Mountain, for their future 
storage and information management services needs. 


Failure to comply with certain regulatory and contractual requirements under our U.S. Government 
contracts could adversely affect our revenues, operating results and financial position. 


Selling our services to the U.S. Government subjects us to certain regulatory and contractual 
requirements. Failure to comply with these requirements could subject us to investigations, price 
reductions, up to treble damages, and civil penalties. Noncompliance with certain regulatory and 
contractual requirements could also result in us being suspended or barred from future U.S. 
Government contracting. Any of these outcomes could have a material adverse effect on our revenues, 
operating results and financial position. 


We may be subject to certain costs and potential liabilities associated with the real estate required for our 
business. 


Because our business is heavily dependent on real estate, we face special risks attributable to the 
real estate we own or lease. Such risks include: 


* variable occupancy costs and difficulty locating suitable sites due to fluctuations in real estate 
markets; 
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* uninsured losses or damage to our storage facilities due to an inability to obtain full coverage on 
a cost-effective basis for some casualties, such as earthquakes, or any coverage for certain losses, 
such as losses from riots or terrorist activities; 


* inability to use our real estate holdings effectively and costs associated with vacating or 
consolidating facilities if the demand for physical storage were to diminish because our 
customers choose other storage technologies or because competitors attract our customers; and 


* liability under environmental laws for the costs of investigation and cleanup of contaminated real 
estate owned or leased by us, whether or not (i) we know of, or were responsible for, the 
contamination, or (ii) the contamination occurred while we owned or leased the property. 


Some of our current and formerly owned or leased properties were previously used by entities 
other than us for industrial or other purposes that involved the use, storage, generation and/or disposal 
of hazardous substances and wastes, including petroleum products. In some instances this prior use 
involved the operation of underground storage tanks or the presence of asbestos-containing materials. 
Although we have from time to time conducted limited environmental investigations and remedial 
activities at some of our former and current facilities, we have not undertaken an in-depth 
environmental review of all of our properties. We therefore may be potentially liable for environmental 
costs like those discussed above and may be unable to sell, rent, mortgage or use contaminated real 
estate owned or leased by us. Environmental conditions for which we might be liable may also exist at 
properties that we may acquire in the future. In addition, future regulatory action and environmental 
laws may impose costs for environmental compliance that do not exist today. 


International operations may pose unique risks. 


As of December 31, 2012, we provided services in more than 30 countries outside the U.S. As part 
of our growth strategy, we expect to continue to acquire or invest in storage and information 
management services businesses in select foreign markets. International operations are subject to 
numerous risks, including: 


* the impact of foreign government regulations and U.S. regulations that apply to us wherever we 
operate; 


* the volatility of certain foreign economies in which we operate; 
* political uncertainties; 
¢ unforeseen liabilities, particularly within acquired businesses; 


* the risk that the business partners upon whom we depend for technical assistance or 
management and acquisition expertise outside of the U.S. will not perform as expected; 


¢ differences in business practices; and 
¢ foreign currency fluctuations. 


In particular, our net income can be significantly affected by fluctuations in currencies associated 
with certain intercompany balances of our foreign subsidiaries owed to us and between our foreign 
subsidiaries. 


Changing fire and safety standards may result in significant expense in certain jurisdictions. 


As of December 31, 2012, we operated 938 records management and off-site data protection 
facilities worldwide, including 569 in the United States alone. Many of these facilities were built and 
outfitted by third parties and added to Iron Mountain’s real estate portfolio as part of acquisitions. 
Some of these facilities contain fire suppression and safety features that are different from our current 
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specifications and current standards for new facilities, although we believe all of our facilities were 
constructed in compliance with laws and regulations in effect at the time of their construction or 
outfitting. Where we believe the fire suppression and safety features of a facility require improvement, 
we will develop and implement a plan to remediate the issue. In some instances local authorities having 
jurisdiction may take the position that our fire suppression and safety features in a particular facility 
are insufficient and require additional measures which may involve considerable expense to Iron 
Mountain. If additional fire safety and suppression measures beyond our current operating plan were 
required at a large number of our facilities, the expense required for compliance could negatively 
impact our business, financial condition or results of operations. 


Unexpected events could disrupt our operations and adversely affect our results of operations. 


Unexpected events, including fires or explosions at our facilities, natural disasters such as 
hurricanes and earthquakes, war or terrorist activities, unplanned power outages, supply disruptions and 
failure of equipment or systems, could adversely affect our results of operations. These events could 
result in customer service disruption, physical damage to one or more key operating facilities, the 
temporary closure of one or more key operating facilities or the temporary disruption of information 
systems, each of which could negatively impact our results of operations. 


Fluctuations in commodity prices may affect our operating revenues and results of operations. 


Our operating revenues and results of operations are impacted by significant changes in 
commodity prices. In particular, our secure shredding operations generate revenue from the sale of 
shredded paper to recyclers. We generate additional revenue through a customer surcharge when the 
price of diesel fuel rises above certain predetermined rates. As a result, significant declines in paper 
and diesel fuel prices may negatively impact our revenues and results of operations, and increases in 
other commodity prices, including steel, may negatively impact our results of operations. 


Attacks on our internal information technology systems could damage our reputation, harm our businesses 
and adversely impact our results of operations. 


Our reputation for providing secure information storage to customers is critical to the success of 
our business. We have previously faced attempts by unauthorized users to gain access to our 
information technology systems and expect to continue to face such attempts. Although we seek to 
prevent, detect and investigate these security incidents and have taken steps to prevent such security 
breaches, there can be no assurance that attacks by unauthorized users will not be attempted in the 
future or that our security measures will be effective. A successful breach of the security of our 
information technology systems could lead to theft or misuse of our customers’ proprietary or 
confidential information and result in third party claims against us and reputational harm. If our 
reputation is damaged, we may become less competitive, which could negatively impact our businesses, 
financial condition or results of operations. 


We may be subject to claims that our technology violates the intellectual property rights of a third party. 


Third parties may have legal rights (including ownership of patents, trade secrets, trademarks and 
copyrights) to ideas, materials, processes, names or original works that are the same or similar to those 
we use. Third parties may bring claims, or threaten to bring claims, against us that allege that their 
intellectual property rights are being infringed or violated by our use of intellectual property. Litigation 
or threatened litigation could be costly and distract our senior management from operating our 
business. Further, if we cannot establish our right or obtain the right to use the intellectual property on 
reasonable terms, we may be required to develop alternative intellectual property at our expense to 
mitigate potential harm. 
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Risks Related to Our Common Stock 
There is no assurance that we will continue to pay dividends. 


Our board of directors adopted a dividend policy under which we intend to pay quarterly cash 
dividends on our common stock. However, our ability to pay dividends will be adversely affected if any 
of the risks described herein occur. In addition, any determination by us to pay cash dividends on our 
common stock in the future will be based primarily upon our financial condition, results of operations, 
business requirements and strategy and our board of directors’ continuing determination that the 
declaration of dividends under the dividend policy is in the best interests of our stockholders. The 
terms of our revolving credit facility and term loan facility and our indentures contain provisions 
permitting the payment of cash dividends subject to certain limitations. For these reasons, among 
others, our cash dividend rate may decline or we may cease paying dividends. 


Risks Related to Our Indebtedness 


Our substantial indebtedness could adversely affect our financial health and prevent us from fulfilling our 
obligations under our various debt instruments. 


We have a significant amount of indebtedness. The following table shows important credit statistics 
as of December 31, 2012 (dollars in millions): 


W6tall long-term: debe i-..c02,4s oye ited chee noe he he ba diet e L aee h etek $3,825.0 
Total Cquity: 23 cb ocgue Gi ou 5GAe Ss WES SESE OS EONS OSTEO ES C4 SEs Swe ee ee $1,162.4 
Debt tO: Equity Tato oss ig ne ead ede Seine degen bald eae cows ee HE Cale Oem eels 3.29 X 


Our substantial indebtedness could have important consequences to our current and potential 
investors. Our indebtedness may increase as we continue to borrow under existing and future credit 
arrangements in order to finance future acquisitions, to fund the Conversion Plan and for general 
corporate purposes, which would increase the associated risks. These risks include: 


¢ inability to satisfy our obligations with respect to our various debt instruments; 
¢ inability to adjust to adverse economic conditions; 


* inability to fund future working capital, capital expenditures, acquisitions and other general 
corporate requirements, including possible required repurchases of our various indebtedness or 
the payment of quarterly dividends; 


¢ limits on our flexibility in planning for, or reacting to, changes in our business and the 
information management services industry; 


¢ limits on future borrowings under our existing or future credit arrangements, which could affect 
our ability to pay our indebtedness or to fund our other liquidity needs; 


* inability to generate sufficient funds to cover required interest payments; and 


* restrictions on our ability to refinance our indebtedness on commercially reasonable terms. 


Restrictive loan covenants may limit our ability to pursue our growth strategy. 


Our credit facility and our indentures contain covenants restricting or limiting our ability to, among 
other things: 


¢ incur additional indebtedness; 
* pay dividends or make other restricted payments; 


¢ make asset dispositions; 
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* create or permit liens; and 
¢ make capital expenditures and other investments. 


These restrictions may adversely affect our ability to pursue our acquisition and other growth 
strategies. 


We may not have the ability to raise the funds necessary to finance the repurchase of outstanding senior 
subordinated indebtedness upon a change of control event as required by our indentures. 


Upon the occurrence of a “change of control’, we will be required to offer to repurchase all 
outstanding senior subordinated indebtedness. However, it is possible that we will not have sufficient 
funds at the time of the change of control to make the required repurchase of the notes or that 
restrictions in our revolving credit facility will not allow such repurchases. Certain important corporate 
events, however, such as leveraged recapitalizations that would increase the level of our indebtedness, 
would not constitute a “change of control” under our indentures. 


Tron Mountain is a holding company, and, therefore, our ability to make payments on our various debt 
obligations depends in part on the operations of our subsidiaries. 


Iron Mountain is a holding company; substantially all of our assets consist of the stock of our 
subsidiaries, and substantially all of our operations are conducted by our direct and indirect wholly 
owned subsidiaries. As a result, our ability to make payments on our various debt obligations will be 
dependent upon the receipt of sufficient funds from our subsidiaries. However, our various debt 
obligations are guaranteed, on a joint and several and full and unconditional basis, by most, but not all, 
of our direct and indirect wholly owned U.S. subsidiaries. 


Acquisition and Expansion Risks 
Failure to manage our growth may impact operating results. 


If we succeed in expanding our existing businesses, or in moving into new areas of business, that 
expansion may place increased demands on our management, operating systems, internal controls and 
financial and physical resources. If not managed effectively, these increased demands may adversely 
affect the services we provide to existing customers. In addition, our personnel, systems, procedures and 
controls may be inadequate to support future operations. Consequently, in order to manage growth 
effectively, we may be required to increase expenditures to increase our physical resources, expand, 
train and manage our employee base, improve management, financial and information systems and 
controls, or make other capital expenditures. Our results of operations and financial condition could be 
harmed if we encounter difficulties in effectively managing the budgeting, forecasting and other process 
control issues presented by future growth. 


Failure to successfully integrate acquired operations could negatively impact our balance sheet and results of 
operations. 


The success of any acquisition we make depends in part on our ability to integrate the acquired 
company. The process of integrating acquired businesses may involve unforeseen difficulties and may 
require a disproportionate amount of our management’s attention and our financial and other 
resources. We can give no assurance that we will ultimately be able to effectively integrate and manage 
the operations of any acquired business. The failure to successfully integrate the cultures, operating 
systems, procedures and information technologies of an acquired business could have a material 
adverse effect on our balance sheet and results of operations. 
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We may be unable to continue our international expansion. 


Part of our growth strategy involves expanding operations in international markets, and we expect 
to continue this expansion. Europe, Latin America and Australia have been our primary areas of focus 
for international expansion, and we have expanded into the Asia Pacific region to a lesser extent. We 
have entered into joint ventures and have acquired all or a majority of the equity in storage and 
information management services businesses operating in these areas and may acquire other storage 
and information management services businesses in the future. 


This growth strategy involves risks. We may be unable to pursue this strategy in the future at the 
desired pace or at all. For example, we may be unable to: 


* identify suitable companies to acquire or invest in; 
* complete acquisitions on satisfactory terms; 
* successfully expand our infrastructure and sales force to support growth; 


* incur additional debt necessary to acquire suitable companies if we are unable to pay the 
purchase price out of working capital, common stock or other equity securities; or 


* enter into successful business arrangements for technical assistance or management expertise 
outside of the U.S. 


We also compete with other storage and information management services providers for companies 
to acquire. Some of our competitors may possess substantial financial and other resources. If any such 
competitor were to devote additional resources to pursue such acquisition candidates or focus its 
strategy on our international markets, the purchase price for potential acquisitions or investments could 
rise, competition in international markets could increase and our results of operations could be 
adversely affected. 


Item 1B. Unresolved Staff Comments. 


None. 


Item 2. Properties. 


As of December 31, 2012, we conducted operations through 760 leased facilities and 266 facilities 
that we own. Our facilities are divided among our reportable segments as follows: North American 
Business (656), International Business (369), and Corporate (1). These facilities contain a total of 
64.5 million square feet of space. Facility rent expense was $216.1 million, $219.4 million and 
$224.7 million for the years ended December 31, 2010, 2011 and 2012, respectively. The leased facilities 
typically have initial lease terms of five to ten years with one or more five-year options to extend. In 
addition, some of the leases contain either a purchase option or a right of first refusal upon the sale of 
the property. Our facilities are located throughout North America, Europe, Latin America and Asia 
Pacific, with the largest number of facilities in California, Florida, New York, New Jersey, Texas, 
Canada and the United Kingdom. We believe that the space available in our facilities is adequate to 
meet our current needs, although future growth may require that we acquire additional real property 
either by leasing or purchasing. See Note 10 to Notes to Consolidated Financial Statements for 
information regarding our minimum annual lease commitments. 


Item 3. Legal Proceedings. 


In August 2010, we were named as a defendant in a patent infringement suit filed in the U.S. 
District Court for the Eastern District of Texas by Oasis Research, LLC. The plaintiff alleged that the 
technology found in our Connected and LiveVault products infringed certain U.S. patents owned by the 
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plaintiff. As part of the sale of our Digital Business, discussed in Note 14 to Notes to Consolidated 
Financial Statements, our Connected and Live Vault products were sold to Autonomy, and Autonomy 
assumed this obligation and the defense of this litigation and agreed to indemnify us against any losses. 
In November 2012, the claim was settled and Autonomy paid the entire settlement amount. 


On November 4, 2011, we experienced a fire at a facility we leased in Aprilia, Italy. The facility 
primarily stored archival and inactive business records for local area businesses. Despite quick response 
by local fire authorities, damage to the building was extensive, and the building and its contents were a 
total loss. We continue to assess the impact of the fire, and, although our warehouse legal liability 
insurer has reserved its rights to contest coverage related to certain types of potential claims, we 
believe we carry adequate insurance. We have been sued by two customers, and have received 
correspondence from other customers, under various theories of liabilities. We deny any liability with 
respect to the fire and we have referred these claims to our warehouse legal liability insurer for an 
appropriate response. We do not expect that this event will have a material impact on our consolidated 
financial condition, results of operations and cash flows. As discussed in Note 14 to Notes to 
Consolidated Financial Statements, we sold our Italian operations on April 27, 2012, and we 
indemnified the buyers related to certain obligations and contingencies associated with the fire. 


General 


In addition to the matters discussed above, we are involved in litigation from time to time in the 
ordinary course of business. A portion of the defense and/or settlement costs associated with such 
litigation is covered by various commercial liability insurance policies purchased by us and, in limited 
cases, indemnification from third parties. In the opinion of management, other than discussed above, 
no material legal proceedings are pending to which we, or any of our properties, are subject. 


Item 4. Mine Safety Disclosures. 


None. 
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PART II 


Item 5. Market For Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of 
Equity Securities. 


Our common stock is traded on the New York Stock Exchange (the “NYSE”’) under the symbol 
“IRM.” The following table sets forth the high and low sale prices on the NYSE, for the years 2011 
and 2012: 


Sale Prices 


High Low 

2011 

Pitst Ouaner 4.04004 ac tans Sak eRe pe hank ae da Sees hae Sk $31.53 $24.28 

SCCOMGMOUATISE asics card tases estas sane Sedee wt ecesarGyt ae w atie rate, bh ah aaa a aaa 35.50 31.18 

Third OWAr Cares 4.2.56 6 coset, pai Ge or a le Sr ee are SiG a ea ae a 35.79 27.68 

OUP OUALET 5 aces ee aes base ae alae de, as de aati ae atin, a2 4, Goa wiles we Ss Beata aes Sad ac eae ae 33.70 28.34 
2012 

IPStPOUATCT incase seus tats, We acsiye a acteriense gece are, 1s de ag te tuna dew ae gre, Wh paneer ane $32.24 $28.35 

SECONnG: OUarter’ st 2 a caa os Ga chts oie Nib sak AON Gace Sg SN OA EON pa 33.50 27.10 

WThitGQUASL ss a3 ster coeake gceceeet ertiat , S are eeeead bs aca aa. ate avert inaoacas avereest arcana 34.18 30.91 

Rourth-Oilarter’: 4.42.56 3444 ark tea ba Gare ded, § SAG Se OA rae ee ae 37.70 30.50 


The closing price of our common stock on the NYSE on February 8, 2013 was $34.25. As of 
February 8, 2013, there were 490 holders of record of our common stock. We believe that there are 
more than 62,500 beneficial owners of our common stock. 


In February 2010, our board of directors adopted a dividend policy under which we have paid, and 
in the future intend to pay, quarterly cash dividends on our common stock. Declaration and payment of 
future quarterly dividends is at the discretion of our board of directors. In 2011 and 2012, our board of 
directors declared the following dividends: 


Dividend pou 

Declaration Date Per Share Record Date (in thousands) Payment Date 

March 11, 2011 .............. $0.1875 March 25, 2011 $ 37,601 April 15, 2011 
June 10, 2011 ............... 0.2500 June 24, 2011 50,694 July 15, 2011 
September 8, 2011............ 0.2500 September 23, 2011 46,877 October 14, 2011 
December 1, 2011 ............ 0.2500 December 23, 2011 43,180 January 13, 2012 
March 8, 2012............... 0.2500 March 23, 2012 42,791 April 13, 2012 
June Sy DOU2 ohio, Gee eho. ee 0.2700 June 22, 2012 46,336 July 13, 2012 
September 6, 2012............ 0.2700 September 25, 2012 46,473 October 15, 2012 
October 11, 2012............. 4.0600 October 22, 2012 700,000 November 21, 2012 
December 14, 2012 ........... 0.2700 December 26, 2012 51,296 January 17, 2013 


On October 11, 2012, we announced the declaration by our board of directors of a special dividend 
of $700 million (the “Special Dividend’) on our shares of common stock, payable, at the election of 
the stockholders, in either common stock or cash to stockholders of record as of October 22, 2012 (the 
“Record Date”). The Special Dividend, which is a distribution to stockholders of a portion of our 
accumulated earnings and profits, was paid in a combination of common stock and cash on 
November 21, 2012 (the “Distribution Date”) to stockholders of record as of the Record Date. The 
total amount of cash paid to all stockholders associated with the Special Dividend was approximately 
$140.0 million (including cash paid in lieu of fractional shares). Our shares of common stock were 
valued for purposes of the Special Dividend based upon the average closing price on the three trading 
days following November 14, 2012, or $32.87 per share, and we issued approximately 17 million shares 
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of our common stock in connection with the Special Dividend. These shares impact weighted average 
shares outstanding from the date of issuance, thus impacting our earnings per share data prospectively 
from the Distribution Date. 


Our board of directors has authorized up to $1.2 billion in repurchases of our common stock. As 
of February 8, 2013, we have repurchased approximately $1.1 billion of our common stock under such 
authorization. Any determinations by us to repurchase our common stock or pay cash dividends on our 
common stock in the future will be based primarily upon our financial condition, results of operations, 
business requirements, the price of our common stock (in the case of the repurchase program) and our 
board of directors’ continuing determination that the repurchase program and the declaration of 
dividends under the dividend policy are in the best interests of our stockholders and are in compliance 
with all laws and agreements applicable to the repurchase and dividend programs. The terms of our 
credit agreement and our indentures contain provisions permitting the payment of cash dividends and 
stock repurchases subject to certain limitations. 


Unregistered Sales of Equity Securities and Use of Proceeds 


We did not sell any unregistered securities during the three months ended December 31, 2012, nor 
did we repurchase any shares of our common stock during the three months ended December 31, 2012. 
As of December 31, 2012, we had approximately $66.0 million available for future repurchases under 
our authorized stock repurchase program. 
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Item 6. Selected Financial Data. 


The following selected consolidated statements of operations, balance sheet and other data have 
been derived from our audited consolidated financial statements. The selected consolidated financial 
and operating information set forth below should be read in conjunction with “Item 7. Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” and our Consolidated 
Financial Statements and the Notes thereto included elsewhere in this Annual Report. 


Consolidated Statements of 
Operations Data: 

Revenues: 
Storage rental 
Service 


Total Revenues 
Operating Expenses: 
Cost of sales (excluding depreciation 
and amortization) 
Selling, general and administrative . . 
Depreciation and amortization .... 
Intangible Impairments(2)........ 
Loss (Gain) on disposal/write-down 
of property, plant and equipment, 
HOt s, beatin aie of ds we ae deat 


Total Operating Expenses 
Operating Income 
Interest Expense, Net 
Other Expense (Income), Net....... 


Income from Continuing 
Operations Before Provision for 
Income Taxes 

Provision for Income Taxes......... 


Income from Continuing Operations . . 

Loss from Discontinued Operations, 
Net of Tax 

Gain (Loss) on Sale of Discontinued 
Operations, Net of Tax 


Net Income (Loss)............... 
Less: Net (Loss) Income 
Attributable to Noncontrolling 
Interests 


Net Income (Loss) Attributable to 
Iron Mountain Incorporated 


(footnotes follow) 


Year Ended December 3 


1, 


2008 2009 2010(1) 2011 2012 
$1,496,194 $1,533,792 $1,598,718 $1,682,990 $1,733,138 
1,329,240 1,240,592 1,293,631 ~—«-1,331,713 ‘1,272,117 
2,825,434 2,774,384 2,892,349 3,014,703 3,005,255 
1,311,891 1,201,871 1,192,862 1,245,200 ‘1,277,113 

759,264 749,934 ~—s- 772,811 834,591 850,371 

254,497 277,186 304,205 319,499 316,344 

= = 85,909 46,500 = 
7,522 168 (10,987) (2,286) 4,400 
2,333,174 2,229,159 2,344,800 —«-2,443,504 ~—-2,448,228 

492,260 545,225 547,549 571,199 557,027 

219,989 212,545 204,559 205,256 242,599 

31,505 (12,599) 8,768 13,043 16,062 

240,766 345,279 334,222 352,900 ~—-_ 298,366 

146,122 113,762 167,483 106,488 114,873 

94,644 231,517 166,739 246,412 183,493 

(14,889) (12,138) (219,417) —(47,439) (6,774) 

= = — 200,619 (1,885) 
79,755 219,379 (52,678) 399,592 174,834 
(94) 1,429 4,908 4,054 3,126 

$ 79,849 $ 217,950 $ (57,586) $ 395,538 $ 171,708 
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Earnings (Losses) per Share—Basic: 
Income from Continuing Operations . . 


Total (Loss) Income from 
Discontinued Operations ........ 


Net Income (Loss) Attributable to 
Iron Mountain Incorporated ...... 


Earnings (Losses) per Share—Diluted: 
Income from Continuing Operations . . 


Total (Loss) Income from 
Discontinued Operations ........ 


Net Income (Loss) Attributable to 
Iron Mountain Incorporated ...... 


Weighted Average Common Shares 
Outstanding—Basic ............ 


Weighted Average Common Shares 
Outstanding—Diluted........... 


Dividends Declared per Common 
are) sat ea eateetratayt Hier ta 


(footnotes follow) 


Other Data: 


Adjusted OIBDA(4)............... 
Adjusted OIBDA Margin(4) ......... 
Ratio of Earnings to Fixed Charges... . 


Consolidated Balance Sheet Data: 
Cash and Cash Equivalents ........ 
Total Assets... 0.6 ee cc eee es 
Total Long-Term Debt (including 
Current Portion of Long-Term Debt) 
WO tal EEQUaity: ive 0s breed ae art owen aes 


(footnotes follow) 


(1) Prior to January 1, 2010, the financial position and results of operations of the operating 


Year Ended December 31, 


2008 2009 2010(1) 2011 2012 
(In thousands, except per share data) 
$ 0.47 $ 1.14 $ 0.83 $ 1.27 $ 1.06 
$ (0.07) $ (0.06) $ (1.09) $ 0.79 $ (0.05) 
$ 040 $ 107 $ (029) $ 203 $ 0.99 
$ 0.47 $ 1.13 $ 0.83 $ 1.26 $ 1.05 
$ (0.07) $ (0.06) $ (1.09) $ 0.78 $ (0.05) 
$ 039 $ 107 $ (0.29) $ 202 $ 0.98 
201,279 202,812 201,991 194,777 173,604 
203,290 204,271 201,991 195,938 174,867 
$ — $ — $ 0.3750 $ 0.9375 $ 5.1200 
Year Ended December 31, 
2008 2009 2010(1) 2011 2012 
(In thousands) 
Rat nies $754,279 $822,579 $926,676 $950,439 $912,217 
see HS 26.7% 29.6% 32.0% 31.5% 30.4% 
Se eats 1.8x 2.2x 2.2x 2.2x 1.9x 
As of December 31, 
2008 2009 2010(1) 2011 2012 
(In thousands) 
$ 278,370 $ 446,656 $ 258,693 $ 179,845 $ 243,415 
6,359,291 6,851,157 6,416,393 6,041,258 6,358,339 
3,240,450 3,248,649 3,008,207 3,353,588 3,825,003 
1,814,769 2,150,760 1,952,865 1,254,256 1,162,448 


subsidiaries of Iron Mountain Europe (Group) Limited (collectively referred to as “IME”’), our 
European business, were consolidated based on IME’s fiscal year ended October 31. Effective 
January 1, 2010, we changed the fiscal year-end (and the reporting period for consolidation 
purposes) of IME to coincide with Iron Mountain Incorporated’s fiscal year-end of December 31. 
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(2) 


(3) 


(4) 


We believe that the change in accounting principle related to the elimination of the two-month 
reporting lag for IME is preferable because it will result in more contemporaneous reporting of 
events and results related to IME. In accordance with applicable accounting literature, a change in 
subsidiary year-end is treated as a change in accounting principle and requires retrospective 
application. The impact of the change was not material to the results of operations for the 
previously reported annual and interim periods after January 1, 2008, and, thus, those results have 
not been revised. There is, however, a charge of $4.7 million recorded to other (income) expense, 
net in the year ended December 31, 2010 to recognize the immaterial difference arising from the 
change. There were no significant, infrequent or unusual items in the IME two-month period 
ended December 31, 2008 and 2009. 


For the year ended December 31, 2010, we recorded a non-cash goodwill impairment charge of 
$85,909 related to our technology escrow services business, which we continue to own and operate 
and which was previously reflected in the former worldwide digital business segment and is now 
reflected as a component of the North American Business segment. For the year ended 
December 31, 2010, we recorded a $197,876 non-cash goodwill impairment charge related to our 
former worldwide digital business that is included in loss from discontinued operations, net of tax. 
For the year ended December 31, 2011, we recorded a non-cash goodwill impairment charge of 
$46,500 in our Continental Western Europe reporting unit, which is a component of the 
International Business segment. See Note 2.g. to Notes to Consolidated Financial Statements. 


In February 2010, our board of directors adopted a dividend policy under which we began paying 
quarterly dividends on our common stock. See “Item 5. Market for Registrant’s Common Equity, 
Related Stockholder Matters and Issuer Purchases of Equity Securities” of this Annual Report. 


Adjusted OIBDA and Adjusted OIBDA Margin are non-GAAP measures. Adjusted OIBDA is 
defined as operating income before depreciation, amortization, intangible impairments, (gain) loss 
on disposal/write-down of property, plant and equipment, net and REIT Costs (as defined below). 
Adjusted OIBDA Margin is calculated by dividing Adjusted OIBDA by total revenues. For a more 
detailed definition and reconciliation of Adjusted OIBDA and a discussion of why we believe these 
non-GAAP measures provide relevant and useful information to our current and potential 
investors, see “Item 7. Management’s Discussion and Analysis of Financial Condition and Results 
of Operations—Non-GAAP Measures” of this Annual Report. 
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations. 


The following discussion should be read in conjunction with “Item 6. Selected Financial Data” and the 
Consolidated Financial Statements and Notes thereto and the other financial and operating information 
included elsewhere in this Annual Report. 


This discussion contains “forward-looking statements” as that term is defined in the Private 
Securities Litigation Reform Act of 1995 and in other securities laws. See “Cautionary Note Regarding 
Forward-Looking Statements” on page ii of this Annual Report and “Item 1A. Risk Factors” beginning 
on page 16 of this Annual Report. 


Overview 
Potential REIT Conversion 


On June 5, 2012, we announced that our board of directors, following a thorough analysis of 
alternatives and careful consideration of the topic, and after the unanimous recommendation of the 
Special Committee, unanimously approved a plan for IMI to pursue the Conversion Plan. If we are 
able to convert to, and qualify as, a REIT, we will generally be permitted to deduct from U.S. federal 
income taxes dividends paid to our stockholders. The income represented by such dividends would not 
be subject to U.S. federal taxation at the entity level but would be taxed, if at all, only at the 
stockholder level. Nevertheless, the income of our U.S. taxable REIT subsidiaries (““TRS’’), which will 
hold our U.S. operations that may not be REIT-compliant, will be subject, as applicable, to U.S. federal 
and state corporate income tax, and we will continue to be subject to foreign income taxes in non-U.S. 
jurisdictions in which we hold assets or conduct operations, regardless of whether held or conducted 
through qualified REIT subsidiaries (“QRS”) or TRS. We will also be subject to a separate corporate 
income tax on any gains recognized during a specified period (generally, 10 years) following the REIT 
conversion that are attributable to “built-in” gains with respect to the assets that we own on the date 
we convert to a REIT: Our ability to qualify as a REIT will depend upon our continuing compliance 
with various requirements following our conversion to a REIT, including requirements related to the 
nature of our assets, the sources of our income and the distributions to our stockholders. If we fail to 
qualify as a REIT, we will be subject to U.S. federal income tax at regular corporate rates. Even if we 
qualify for taxation as a REIT, we may be subject to some federal, state, local and foreign taxes on our 
income and property. In particular, while state income tax regimes often parallel the U.S. federal 
income tax regime for REITs described above, many states do not completely follow U.S. federal rules 
and some may not follow them at all. 


We currently estimate the incremental operating and capital expenditures associated with the 
Conversion Plan through 2014 to be approximately $150.0 million to $200.0 million. Of these amounts, 
approximately $47.0 million was incurred in 2012, including approximately $12.5 million of capital 
expenditures. If the Conversion Plan is successful, we also expect to incur an additional $10.0 million to 
$15.0 million in annual REIT compliance costs in future years. 


Discontinued Operations 


In August 2010, we divested the domain name management product line of our digital business 
(the “Domain Name Product Line”). On June 2, 2011, we completed the sale (the ‘Digital Sale’’) of 
our online backup and recovery, digital archiving and eDiscovery solutions businesses of our digital 
business (the “Digital Business”) to Autonomy Corporation plc, a corporation formed under the laws 
of England and Wales (“Autonomy”), pursuant to a purchase and sale agreement dated as of May 15, 
2011 among IMI, certain subsidiaries of IMI and Autonomy (the “Digital Sale Agreement’’). 
Additionally, on October 3, 2011, we sold our records management operations in New Zealand. Also, 
on April 27, 2012, we sold our records management operations in Italy. The financial position, 
operating results and cash flows of the Domain Name Product Line, the Digital Business, our New 
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Zealand operations and our Italian operations, including the gain on the sale of the Domain Name 
Product Line, the Digital Business and our New Zealand operations and the loss on the sale of the 
Italian operations, for all periods presented, have been reported as discontinued operations for 
financial reporting purposes. See Note 14 to Notes to Consolidated Financial Statements. 


General 


Our revenues consist of storage rental revenues as well as service revenues. Storage rental 
revenues, which are considered a key driver of financial performance for the storage and information 
management services industry, consist primarily of recurring periodic rental charges related to the 
storage of materials or data (generally on a per unit basis) that are typically retained by customers for 
many years. Service revenues include charges for related core service activities and a wide array of 
complementary products and services. Included in core service revenues are: (1) the handling of 
records, including the addition of new records, temporary removal of records from storage, refiling of 
removed records and the destruction of records; (2) courier operations, consisting primarily of the 
pickup and delivery of records upon customer request; (3) secure shredding of sensitive documents; and 
(4) other recurring services, including Document Management Solutions (“DMS”), which relate to 
physical and digital records, and recurring project revenues. Our core service revenue growth has been 
negatively impacted by declining activity rates as stored records are becoming less active. The amount 
of information available to customers through the internet or their own information systems has been 
steadily increasing in recent years. As a result, while customers continue to store their records with us, 
they are less likely than they have been in the past to retrieve records for research purposes thereby 
reducing their core service activity levels. We expect this trend to continue in 2013. Our complementary 
services revenues include special project work, customer termination and permanent withdrawal fees, 
data restoration projects, fulfillment services, consulting services, technology services and product sales 
(including specially designed storage containers and related supplies). Our secure shredding revenues 
include the sale of recycled paper (included in complementary services revenues), the price of which 
can fluctuate from period to period, adding to the volatility and reducing the predictability of that 
revenue stream. 


We recognize revenue when the following criteria are met: persuasive evidence of an arrangement 
exists, services have been rendered, the sales price is fixed or determinable and collectability of the 
resulting receivable is reasonably assured. Storage rental and service revenues are recognized in the 
month the respective storage rental or service is provided, and customers are generally billed on a 
monthly basis on contractually agreed-upon terms. Amounts related to future storage rental or prepaid 
service contracts for customers where storage rental fees or services are billed in advance are accounted 
for as deferred revenue and recognized ratably over the applicable storage rental or service period or 
when the service is performed. Revenue from the sales of products, which is included as a component 
of service revenues, is recognized when products are shipped and title has passed to the customer. 
Revenues from the sales of products have historically not been significant. 


Cost of sales (excluding depreciation and amortization) consists primarily of wages and benefits for 
field personnel, facility occupancy costs (including rent and utilities), transportation expenses (including 
vehicle leases and fuel), other product cost of sales and other equipment costs and supplies. Of these, 
wages and benefits and facility occupancy costs are the most significant. Trends in total wages and 
benefits in dollars and as a percentage of total consolidated revenue are influenced by changes in 
headcount and compensation levels, achievement of incentive compensation targets, workforce 
productivity and variability in costs associated with medical insurance and workers compensation. 
Trends in facility occupancy costs are impacted by the total number of facilities we occupy, the mix of 
properties we own versus properties we occupy under operating leases, fluctuations in per square foot 
occupancy costs, and the levels of utilization of these properties. 
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The expansion of our international and secure shredding businesses has impacted the major cost of 
sales components. Our international operations are more labor intensive than our operations in North 
America and, therefore, labor costs are a higher percentage of segment revenue than in our North 
American operations. Our secure shredding operations incur lower facility costs and higher 
transportation costs as a percentage of revenues compared to our core physical businesses. 


Selling, general and administrative expenses consist primarily of wages and benefits for 
management, administrative, information technology, sales, account management and marketing 
personnel, as well as expenses related to communications and data processing, travel, professional fees, 
bad debts, training, office equipment and supplies. Trends in total wage and benefit dollars and as a 
percentage of total consolidated revenue are influenced by changes in headcount and compensation 
levels, achievement of incentive compensation targets, workforce productivity and variability in costs 
associated with medical insurance. The overhead structure of our expanding international operations, as 
compared to our North American operations, is more labor intensive and has not achieved the same 
level of overhead leverage, which may result in an increase in selling, general and administrative 
expenses, as a percentage of consolidated revenue, as our international operations become a more 
meaningful percentage of our consolidated results. 


Our depreciation and amortization charges result primarily from the capital-intensive nature of our 
business. The principal components of depreciation relate to storage systems, which include racking, 
building and leasehold improvements, computer systems hardware and software, and buildings. 
Amortization relates primarily to customer relationship acquisition costs and is impacted by the nature 
and timing of acquisitions. 


Our consolidated revenues and expenses are subject to variations caused by the net effect of 
foreign currency translation on revenues and expenses incurred by our entities outside the U.S. It is 
difficult to predict the future fluctuations of foreign currency exchange rates and how those fluctuations 
will impact our consolidated statement of operations. Due to the expansion of our international 
operations, some of these fluctuations have become material on individual balances. However, because 
both the revenues and expenses are denominated in the local currency of the country in which they are 
derived or incurred, the impact of currency fluctuations on our operating income and operating margin 
is partially mitigated. In order to provide a framework for assessing how our underlying businesses 
performed excluding the effect of foreign currency fluctuations, we compare the percentage change in 
the results from one period to another period in this report using constant currency presentation. The 
constant currency growth rates are calculated by translating the 2010 results at the 2011 average 
exchange rates and the 2011 results at the 2012 average exchange rates. 
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The following table is a comparison of underlying average exchange rates of the foreign currencies 
that had the most significant impact on our U.S. dollar-reported revenues and expenses: 


Average Exchange 
Rates for the 


Percentage 
Year Ended 7 
December 31, __ Strengthening! 
2011 2012 Foreign Currency 
British pound sterling... 2.2... 0. ee eee ee $1.604 $1.585 (1.2)% 
Canadian dollars. cc. sc gee oak 4 bre ae ad aoe Sie wee ae Oe ee $1.012 $1.000 (1.2)% 
BUOs gee au cds ave aoa tere bee Hevea eee best adostede nee $1.392 $1.286 (7.6)% 
Average Exchange 
Rates for th 
Year Ended strength 
__ December 31, (Weakening) of 
2010 2011 Foreign Currency 
British pound sterling... 2.2... 0. ee ee $1.546 $1.604 3.8% 
Canadian ‘dollars os sched Sie ede Sadie Fao Soar ee dae Sede add $0.971 $1.012 4.2% 
FRUUTO? csc cateh hi coe, sealed ates ann de achat rts oo a eau a dace an ae hae he wh Ae $1.328 $1.392 4.8% 


Non-GAAP Measures 


Adjusted Operating Income Before Depreciation, Amortization, Intangible Impairments, and REIT Costs 
(‘Adjusted OIBDA’’) 


Adjusted OIBDA is defined as operating income before depreciation, amortization, intangible 
impairments, (gain) loss on disposal/write-down of property, plant and equipment, net, and REIT Costs 
(as defined below). Adjusted OIBDA Margin is calculated by dividing Adjusted OIBDA by total 
revenues. We use multiples of current or projected Adjusted OIBDA in conjunction with our 
discounted cash flow models to determine our overall enterprise valuation and to evaluate acquisition 
targets. We believe Adjusted OIBDA and Adjusted OIBDA Margin provide our current and potential 
investors with relevant and useful information regarding our ability to generate cash flow to support 
business investment. These measures are an integral part of the internal reporting system we use to 
assess and evaluate the operating performance of our business. Adjusted OIBDA does not include 
certain items that we believe are not indicative of our core operating results, specifically: (1) (gain) loss 
on disposal/write-down of property, plant and equipment, net; (2) intangible impairments; (3) REIT 
Costs; (4) other expense (income), net; (5) income (loss) from discontinued operations, net of tax; 

(6) gain (loss) on sale of discontinued operations, net of tax and (7) net income (loss) attributable to 
noncontrolling interests. Adjusted OIBDA also does not include interest expense, net and the provision 
(benefit) for income taxes. These expenses are associated with our capitalization and tax structures, 
which we do not consider when evaluating the operating profitability of our core operations. Finally, 
Adjusted OIBDA does not include depreciation and amortization expenses, in order to eliminate the 
impact of capital investments, which we evaluate by comparing capital expenditures to incremental 
revenue generated and as a percentage of total revenues. Adjusted OIBDA and Adjusted OIBDA 
Margin should be considered in addition to, but not as a substitute for, other measures of financial 
performance reported in accordance with accounting principles generally accepted in the Unites States 
of America (“GAAP”), such as operating or net income (loss) or cash flows from operating activities 
from continuing operations (as determined in accordance with GAAP). 
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Reconciliation of Adjusted OIBDA to Operating Income, Income from Continuing Operations and Net 
Income (Loss) (in thousands): 


Year Ended December 31, 


2008 2009 2010 2011 2012 
Adjusted OIBDA ...............000005 $754,279 $822,579 $926,676 $950,439 $912,217 
Less: Depreciation and Amortization ....... 254,497 277,186 304,205 319,499 316,344 
Intangible Impairments ............... — — 85,909 46,500 — 
Loss (Gain) on Disposal/Write-down of 
Property, Plant and Equipment, Net .... 7,522 168 (10,987) (2,286) 4,400 
REIT Costs(1) 26. .6 60s e sce e beeen — — — 15,527 34,446 
Operating Income..................--5 492,260 545,225 547,549 571,199 557,027 
Less: Interest Expense, Net.............. 219,989 212,545 204,559 205,256 242,599 
Other Expense (Income), Net......... 31,505 (12,599) 8,768 13,043 16,062 
Provision for Income Taxes........... 146,122 113,762 167,483 106,488 114,873 
Income from Continuing Operations .... 94,644 231,517 166,739 246,412 183,493 
Total (Loss) Income from Discontinued 
Operations, Net of Tax ............ (14,889) (12,138) (219,417) 153,180 (8,659) 
Net (Loss) Income Attributable to 
Noncontrolling Interests ........... (94) 1,429 4,908 4,054 3,126 
Net Income (Loss) Attributable to Iron 
Mountain Incorporated ............... $ 79,849 $217,950 §$ (57,586) $395,538 $171,708 


(1) Includes costs associated with our 2011 proxy contest, the work of the Special Committee and the 
proposed REIT conversion (“REIT Costs’). 


Adjusted Earnings per Share from Continuing Operations (“Adjusted EPS”’) 


Adjusted EPS is defined as reported earnings per share from continuing operations excluding: 
(1) (gain) loss on disposal/write-down of property, plant and equipment, net; (2) intangible 
impairments; (3) REIT Costs; (4) other expense (income), net; and (5) the tax impact of reconciling 
items and discrete tax items. We do not believe these excluded items to be indicative of our ongoing 
operating results, and they are not considered when we are forecasting our future results. We believe 
Adjusted EPS is of value to our current and potential investors when comparing our results from past, 
present and future periods. 
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Reconciliation of Adjusted EPS—Fully Diluted from Continuing Operations to Reported EPS—Fully 
Diluted from Continuing Operations: 


Year Ended December 31, 
2008 2009 2010 2011 2012 


Adjusted EPS—Fully Diluted from Continuing Operations... $0.86 $1.01 $1.28 $1.36 $1.21 
Less: Loss (Gain) on disposal/write-down of property, 


plant and equipment, net..................-004. 0.04 — (0.05) (0.01) 0.03 
Intangible Impairments .....................00. — — 0.43 0.24 — 
Other Expense (Income), net.................00. 0.15 (0.06) 0.04 0.07 0.09 
REIT Costs) 24.30 405o4009 344 94 e065 ob 408 6 ¥a8 0.08 0.20 
Tax impact of reconciling items and discrete tax items .. 0.20 (0.06) 0.03 (0.28) (0.16) 


Reported EPS—Fully Diluted from Continuing Operations.. $0.47 $1.13 $0.83 $1.26 $ 1.05 


Critical Accounting Policies 


Our discussion and analysis of our financial condition and results of operations are based upon our 
consolidated financial statements, which have been prepared in accordance with GAAP. The 
preparation of these financial statements requires us to make estimates, judgments and assumptions 
that affect the reported amounts of assets, liabilities, revenues and expenses, and related disclosure of 
contingent assets and liabilities at the date of the financial statements and for the period then ended. 
On an ongoing basis, we evaluate the estimates used. We base our estimates on historical experience, 
actuarial estimates, current conditions and various other assumptions that we believe to be reasonable 
under the circumstances. These estimates form the basis for making judgments about the carrying 
values of assets and liabilities and are not readily apparent from other sources. Actual results may 
differ from these estimates. Our critical accounting policies include the following, which are listed in no 
particular order: 


Revenue Recognition 


Our revenues consist of storage rental revenues as well as service revenues and are reflected net of 
sales and value added taxes. Storage rental revenues, which are considered a key driver of financial 
performance for the storage and information management services industry, consist primarily of 
recurring periodic rental charges related to the storage of materials or data (generally on a per unit 
basis). Service revenues include charges for related core service activities and a wide array of 
complementary products and services. Included in core service revenues are: (1) the handling of 
records, including the addition of new records, temporary removal of records from storage, refiling of 
removed records and the destruction of records; (2) courier operations, consisting primarily of the 
pickup and delivery of records upon customer request; (3) secure shredding of sensitive documents; and 
(4) other recurring services, including DMS, which relate to physical and digital records, and recurring 
project revenues. Our complementary services revenues include special project work, customer 
termination and permanent withdrawal fees, data restoration projects, fulfillment services, consulting 
services, technology services and product sales (including specially designed storage containers and 
related supplies). Our secure shredding revenues include the sale of recycled paper (included in 
complementary services revenues), the price of which can fluctuate from period to period, adding to 
the volatility and reducing the predictability of that revenue stream. 


We recognize revenue when the following criteria are met: persuasive evidence of an arrangement 
exists, services have been rendered, the sales price is fixed or determinable and collectability of the 
resulting receivable is reasonably assured. Storage rental and service revenues are recognized in the 
month the respective storage rental or service is provided, and customers are generally billed on a 
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monthly basis on contractually agreed-upon terms. Amounts related to future storage rental or prepaid 
service contracts for customers where storage rental fees or services are billed in advance are accounted 
for as deferred revenue and recognized ratably over the applicable storage rental or service period or 
when the service is performed. Revenue from the sales of products, which is included as a component 
of service revenues, is recognized when products are shipped and title has passed to the customer. 
Revenues from the sales of products have historically not been significant. 


Accounting for Acquisitions 


Part of our growth strategy has included the acquisition by us of numerous businesses. The 
purchase price of each acquisition has been determined after due diligence of the target business, 
market research, strategic planning and the forecasting of expected future results and synergies. 
Estimated future results and expected synergies are subject to revisions as we integrate each acquisition 
and attempt to leverage resources. 


Each acquisition has been accounted for using the acquisition method of accounting as defined 
under the applicable accounting standards at the date of each acquisition. Accounting for these 
acquisitions has resulted in the capitalization of the cost in excess of fair value of the net assets 
acquired in each of these acquisitions as goodwill. We estimated the fair values of the assets acquired 
in each acquisition as of the date of acquisition and these estimates are subject to adjustment based on 
the final assessments of the fair value of property, plant and equipment, intangible assets, operating 
leases and deferred income taxes. We complete these assessments within one year of the date of 
acquisition. See Note 6 to Notes to Consolidated Financial Statements. 


Allowance for Doubtful Accounts and Credit Memo Reserves 


We maintain an allowance for doubtful accounts and credit memos for estimated losses resulting 
from the potential inability of our customers to make required payments and potential disputes 
regarding billing and service issues. When calculating the allowance, we consider our past loss 
experience, current and prior trends in our aged receivables and credit memo activity, current economic 
conditions and specific circumstances of individual receivable balances. If the financial condition of our 
customers were to significantly change, resulting in a significant improvement or impairment of their 
ability to make payments, an adjustment of the allowance may be required. We consider accounts 
receivable to be delinquent after such time as reasonable means of collection have been exhausted. We 
charge-off uncollectible balances as circumstances warrant, generally, no later than one year past due. 
As of December 31, 2011 and 2012, our allowance for doubtful accounts and credit memos balance 
totaled $23.3 million and $25.2 million, respectively. 


Impairment of Tangible and Intangible Assets 


Assets subject to depreciation or amortization: We review long-lived assets and all amortizable 
intangible assets for impairment whenever events or changes in circumstances indicate the carrying 
amount of such assets may not be recoverable. Recoverability of these assets is determined by 
comparing the forecasted undiscounted net cash flows of the operation to which the assets relate to 
their carrying amount. The operations are generally distinguished by the business segment and 
geographic region in which they operate. If the operation is determined to be unable to recover the 
carrying amount of its assets, then intangible assets are written down first, followed by the other 
long-lived assets of the operation, to fair value. Fair value is determined based on discounted cash flows 
or appraised values, depending upon the nature of the assets. 


Goodwill—Assets not subject to amortization: Goodwill and intangible assets with indefinite lives 
are not amortized but are reviewed annually for impairment or more frequently if impairment 
indicators arise. We have selected October 1 as our annual goodwill impairment review date. We 
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performed our annual goodwill impairment review as of October 1, 2010, 2011 and 2012 and noted no 
impairment of goodwill at these dates. However, as a result of interim triggering events as discussed 
below, we recorded provisional goodwill impairment charges in each of the third quarters of 2010 and 
2011 in conjunction with the Digital Sale and associated with our European operations, respectively. 
These provisional goodwill impairment charges were finalized in the fourth quarters of the 2010 and 
2011 fiscal years, respectively. As of December 31, 2012, no factors were identified that would alter our 
October 1, 2012 goodwill assessment. In making this assessment, we relied on a number of factors 
including operating results, business plans, anticipated future cash flows, transactions and marketplace 
data. There are inherent uncertainties related to these factors and our judgment in applying them to 
the analysis of goodwill impairment. When changes occur in the composition of one or more reporting 
units, the goodwill is reassigned to the reporting units affected based on their relative fair values. 


During the quarter ended September 30, 2010, prior to our annual goodwill impairment review, we 
concluded that events occurred and circumstances changed in our former worldwide digital business 
reporting unit that required us to conduct an impairment review. The primary factors contributing to 
our conclusion that we had a triggering event and a requirement to reassess our former worldwide 
digital business reporting unit goodwill for impairment included: (1) a reduction in forecasted revenue 
and operating results due to continued pressure on key parts of the business as a result of the weak 
economy; (2) reduced revenue and profit outlook for our eDiscovery service due to smaller average 
matter size and lower pricing; (3) a decision to discontinue certain software development projects; and 
(4) the sale of the Domain Name Product Line. As a result of the review, we recorded a provisional 
goodwill impairment charge associated with our former worldwide digital business reporting unit in the 
amount of $255.0 million during the quarter ended September 30, 2010. We finalized the estimate in 
the fourth quarter of 2010, and we recorded an additional impairment of $28.8 million, for a total 
goodwill impairment charge of $283.8 million. For the year ended December 31, 2010, based on a 
relative fair value basis, we allocated $85.9 million of this charge to the retained technology escrow 
services business, which continues to be included in our continuing results of operations. We retained 
our technology escrow services business, which had previously been reported in the former worldwide 
digital business segment along with the Digital Business and the Domain Name Product Line and is 
now reported in the North American Business segment. 


In September 2011, as a result of certain changes we made in the manner in which our European 
operations are managed, we reorganized our reporting structure and reassigned goodwill among the 
revised reporting units. As a result of the management and reporting changes, we concluded at that 
time that we had three reporting units within our European operations: (1) United Kingdom, Ireland 
and Norway (‘“UKI’”); (2) Belgium, France, Germany, Luxembourg, Netherlands and Spain 
(“Continental Western Europe’); and (3) the remaining countries in Europe (“Central Europe”). As a 
result of the restructuring of our reporting units, we concluded that we had an interim triggering event, 
and, therefore, we performed an interim goodwill impairment test for UKI, Continental Western 
Europe and Central Europe in the third quarter of 2011, as of August 31, 2011. As required by GAAP, 
prior to our goodwill impairment analysis, we performed an impairment assessment on the long-lived 
assets within our UKI, Continental Western Europe and Central Europe reporting units and noted no 
impairment, except for our Italian operations, which was included in our Continental Western Europe 
reporting unit, and which is now included in discontinued operations. Based on our analysis, we 
concluded that the goodwill of our UKI and Central Europe reporting units was not impaired. Our 
Continental Western Europe reporting unit’s fair value was less than its carrying value, and, as a result, 
we recorded a goodwill impairment charge of $46.5 million included as a component of intangible 
impairments from continuing operations in our consolidated statements of operations for the year 
ended December 31, 2011. 


Our reporting units at which level we performed our goodwill impairment analysis as of October 1, 
2011 were as follows: (1) North America; (2) UKI; (3) Continental Western Europe; (4) Central 
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Europe; (5) Latin America; (6) Australia; and (7) our China, Hong Kong, India, Russia, Singapore and 
Ukraine joint ventures (collectively, “Worldwide Joint Ventures”). As of December 31, 2011, the 
carrying value of goodwill, net amounted to $1,748.9 million, $306.2 million, $46.4 million, 

$63.8 million, $27.3 million and $61.7 million for North America, UKI, Continental Western Europe, 
Central Europe, Latin America and Australia, respectively. Our Worldwide Joint Ventures reporting 
unit had no goodwill as of December 31, 2011. 


In 2012, we reorganized the management and reporting structure of our international operations. 
As a result of the management and reporting changes, we concluded that we have the following six 
reporting units: (1) North America; (2) United Kingdom, Ireland, Norway, Belgium, France, Germany, 
Luxembourg, Netherlands and Spain (“Western Europe”’); (3) the remaining countries in Europe 
(“Emerging Markets”); (4) Latin America; (5) Australia, China, Hong Kong and Singapore (“Asia 
Pacific’); and (6) India, Russia and Ukraine (“Emerging Market Joint Ventures’). As of December 31, 
2012, the carrying value of goodwill, net amounted to $1,762.3 million, $365.3 million, $87.5 million, 
$56.9 million and $62.8 million for North America, Western Europe, Emerging Markets, Latin America 
and Asia Pacific, respectively. Our Emerging Market Joint Ventures reporting unit had no goodwill as 
of December 31, 2012. Based on our goodwill impairment assessment, all of our reporting units with 
goodwill had estimated fair values as of October 1, 2012 that exceeded their carrying values by greater 
than 30%. 


Reporting unit valuations have been calculated using an income approach based on the present 
value of future cash flows of each reporting unit or a combined approach based on the present value of 
future cash flows and market and transaction multiples of revenues and earnings. The income approach 
incorporates many assumptions including future growth rates, discount factors, expected capital 
expenditures and income tax cash flows. Changes in economic and operating conditions impacting these 
assumptions could result in goodwill impairments in future periods. In conjunction with our annual 
goodwill impairment reviews, we reconcile the sum of the valuations of all of our reporting units to our 
market capitalization as of such dates. 


Income Taxes 


We have a valuation allowance, amounting to $76.1 million as of December 31, 2012, reducing our 
deferred tax assets, primarily associated with certain state and foreign net operating loss carryforwards 
and foreign tax credit carryforwards, to the amount that is more likely than not to be realized. We have 
federal net operating loss carryforwards, which expire in 2020 through 2025, of $25.9 million 
($9.1 million, tax effected) at December 31, 2012 to reduce future federal taxable income. We have 
assets for state net operating losses of $9.4 million (net of federal tax benefit), which expire in 2013 
through 2025, subject to a valuation allowance of approximately 83%. We have assets for foreign net 
operating losses of $46.3 million, with various expiration dates (and in some cases no expiration date), 
subject to a valuation allowance of approximately 82%. We also have foreign tax credits of 
$44.3 million, which expire in 2017 through 2020, subject to a valuation allowance of approximately 
68%. If actual results differ unfavorably from certain of our estimates used, we may not be able to 
realize all or part of our net deferred income tax assets and foreign tax credit carryforwards, and 
additional valuation allowances may be required. Although we believe our estimates are reasonable, no 
assurance can be given that our estimates reflected in the tax provisions and accruals will equal our 
actual results. These differences could have a material impact on our income tax provision and 
operating results in the period in which such determination is made. 


The evaluation of an uncertain tax position is a two-step process. The first step is a recognition 
process whereby we determine whether it is more likely than not that a tax position will be sustained 
upon examination, including resolution of any related appeals or litigation processes, based on the 
technical merits of the position. The second step is a measurement process whereby a tax position that 
meets the more likely than not recognition threshold is calculated to determine the amount of benefit 
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to recognize in the financial statements. The tax position is measured at the largest amount of benefit 
that is greater than 50% likely of being realized upon ultimate settlement. 


We are subject to examination by various tax authorities in jurisdictions in which we have business 
operations or a taxable presence. We regularly assess the likelihood of additional assessments by tax 
authorities and provide for these matters as appropriate. As of December 31, 2011 and 2012, we had 
approximately $31.4 million and $37.6 million, respectively, of reserves related to uncertain tax 
positions. The reversal of these reserves will be recorded as a reduction of our income tax provision if 
sustained. Although we believe our tax estimates are appropriate, the final determination of tax audits 
and any related litigation could result in changes in our estimates. 


We have elected to recognize interest and penalties associated with uncertain tax positions as a 
component of the provision (benefit) for income taxes. We recorded $(1.6) million, $(8.5) million and 
$1.3 million for gross interest and penalties for the years ended December 31, 2010, 2011 and 2012, 
respectively. 


We had $2.8 million and $3.6 million accrued for the payment of interest and penalties as of 
December 31, 2011 and 2012, respectively. 


Except for certain Canadian subsidiaries for which we recorded a deferred tax liability of 
$0.6 million, we have not recorded deferred taxes on book over tax outside basis differences related to 
our other foreign subsidiaries because such basis differences are not expected to reverse in the 
foreseeable future and we intend to reinvest the undistributed earnings of such foreign subsidiaries 
indefinitely outside the U.S. These basis differences arose primarily through the undistributed book 
earnings of our foreign subsidiaries. The basis differences could be reversed through a sale of the 
subsidiaries, the receipt of dividends from subsidiaries and certain other events or actions on our part, 
each of which would result in an increase in our provision for income taxes. It is not practicable to 
calculate the amount of unrecognized deferred tax liability on the book over tax outside basis 
difference because of the complexities of the hypothetical calculation. As of December 31, 2012, we 
had approximately $71.5 million of undistributed earnings within our foreign subsidiaries which 
approximates the book over tax outside basis difference. We may record deferred taxes on book over 
tax outside basis differences related to certain foreign subsidiaries in the future depending upon a 
number of factors, decisions and events in connection with our potential conversion to a REIT, 
including favorable indications from the IRS with regard to our PLR requests, finalization of countries 
to be included in the reorganization pursuant to the Conversion Plan, refinancing our revolving credit 
and term loan facilities, shareholder approval of certain modifications to our corporate charter and 
final board of directors approval of our conversion to a REIT. 


Stock-Based Compensation 


We record stock-based compensation expense, utilizing the straight-line method, for the cost of 
stock options, restricted stock, restricted stock units, performance units and shares of stock issued 
under the employee stock purchase plan. Stock-based compensation expense for the years ended 
December 31, 2010, 2011 and 2012 was $20.4 million, including $3.1 million in discontinued operations, 
($15.7 million after tax or $0.08 per basic and diluted share), $17.5 million, including $0.3 million in 
discontinued operations, ($8.8 million after tax or $0.05 per basic and diluted share), and $30.4 million 
($23.4 million after tax or $0.14 per basic and $0.13 per diluted share), respectively. 


The fair values of option grants are estimated on the date of grant using the Black-Scholes option 
pricing model. Expected volatility and the expected term are the input factors to that model which 
require the most significant management judgment. Expected volatility is calculated utilizing daily 
historical volatility over a period that equates to the expected life of the option. The expected life 
(estimated period of time outstanding) of the stock options granted is estimated using the historical 
exercise behavior of employees. 
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Recent Accounting Pronouncements 


In September 2011, the Financial Accounting Standards Board issued Accounting Standards 
Update (“ASU”) No. 2011-08, Intangibles—Goodwill and Other (Topic 350): Testing Goodwill for 
Impairment. ASU No. 2011-08 allows, but does not require, entities to first assess qualitatively whether 
it is necessary to perform the two-step goodwill impairment test. If an entity believes, as a result of its 
qualitative assessment, that it is more likely than not that the fair value of a reporting unit is less than 
its carrying amount, the quantitative two-step impairment test is required; otherwise, no further testing 
is required. We adopted ASU No. 2011-08 as of January 1, 2012. The adoption of ASU No. 2011-08 
did not have an impact on our consolidated financial position, results of operations or cash flows. 
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Results of Operations 


Comparison of Year Ended December 31, 2012 to Year Ended December 31, 2011 and Comparison of Year 
Ended December 31, 2011 to Year Ended December 31, 2010 (in thousands): 


REVenUeS:« dhs eed ees di ees Get ag deg faews 
Operating Expenses(1) ... 2.2... 0.0.00. 0 eee eee 


Operating Income...................00000. 
Other Expenses, Neti ss os cee agas aan a Gas aoe 


Income from Continuing Operations(1) ........... 
Loss from Discontinued Operations(1) ........... 
Gain (Loss) on Sale of Discontinued Operations ... . 


Net Imcome:. 4.5.4 3.5 5805.4 Sasdots 2 SoG0au ea 
Net Income Attributable to Noncontrolling Interests . 


Net Income Attributable to Iron Mountain 
Incorporated 64 naw eee oe ea awe heeds as 


Adjusted OIBDA(2) ............. 000000000008 
Adjusted OIBDA Margin(2) ................0.0. 


REVENUES = .3)s So oe OSES USES Sees Seas 
Operating Expenses(1)(3).................0000. 


Operating Income ...................00000. 
Other Pxpenses, Net. osi.4 cas a6 ¢00 64 sedan t Games 


Income from Continuing Operations(1)(3) ......... 
Loss from Discontinued Operations(1)(3) .......... 
Gain on Sale of Discontinued Operations .......... 


Net (Loss) Income ......... 0.0... e eee eee eee 
Net Income Attributable to Noncontrolling Interests . . 


Net (Loss) Income Attributable to Iron Mountain 
INCOTpOrated 6: ad ba weed heed see ele Gates 


Adjusted OIBDA(2) ... 0.6... ec cee eee eee 
Adjusted OIBDA Margin(2)................000. 


Year Ended December 31, 


32.0% 31.5% 


Dollar Percentage 

2011 2012 Change Change 
$3,014,703 $3,005,255 $ (9,448) (0.3)% 
2,443,504 2,448,228 4,724 0.2% 
571,199 557,027 (14,172) (2.5)% 
324,787 373,534 48,747 15.0% 
246,412 183,493 (62,919) (25.5) % 
(47,439) (6,774) 40,665 85.7% 
200,619 (1,885) (202,504) (100.9) % 
399,592 174,834 (224,758) (56.2) % 
4,054 3,126 (928) 22.9% 
$ 395,538 $ 171,708 $(223,830)  (56.6)% 
$ 950,439 $ 912,217 $ (38,222) (4.0)% 

31.5% 30.4% 

Year Ended December 31, Dollar Percentage 
2010 2011 Change Change 
$2,892,349 $3,014,703 $122,354 4.2% 
2,344,800 2,443,504 98,704 4.2% 
547,549 571,199 23,650 4.3% 
380,810 324,787 + (56,023) ~—- (14.7) % 
166,739 246,412 79,673 47.8% 
(219,417) (47,439) 171,978 78.4% 

— 200,619 200,619 100.0% 
(52,678) 399,592 = 452,270 858.6% 
4,908 4,054 (854) 17.4% 

$ (57,586) $ 395,538 $453,124 786.9% 
$ 926,676 $ 950,439 $ 23,763 2.6% 


(1) A $49.0 million non-cash goodwill impairment charge related to our Continental Western Europe 
reporting unit in the year ended December 31, 2011 was recorded. $46.5 million of the charge is 


included in our continuing results of operations (included in operating expenses in 2011). 


$2.5 million of the charge was allocated to our Italian operations and is included in loss from 
discontinued operations in 2011. See Notes 2.g. and 14 to Notes to Consolidated Financial 


Statements. 


(2) See “Non-GAAP Measures—Adjusted Operating Income Before Depreciation, Amortization, 
Intangible Impairments and REIT Costs (‘Adjusted OIBDA)” in this Annual Report for the 
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definition, reconciliation and a discussion of why we believe these measures provide relevant and 


useful information to our current and potential investors. 


(3) A $283.8 million non-cash goodwill impairment charge related to our former worldwide digital 


business reporting unit in the year ended December 31, 2010 was recorded. We allocated 


$85.9 million of the charge to our retained technology escrow services business, included in our 


continuing results of operations (included in operating expenses in 2010). We allocated the 


remaining $197.9 million of the charge to the Digital Business (included in loss from discontinued 


operations in 2010). See Notes 2.g. and 14 to Notes to Consolidated Financial Statements. 


REVENUE 
Percentage Change 
Year Ended December 31, Dollar Constant Internal 
2011 2012 Change Actual Currency(1) Growth(2) 
Storage Rental ............... $1,682,990 $1,733,138 $50,148 3.0% 4.3% 3.0% 
Core: Servic:..4 eda heads ced aes 968,424 942,826 (25,598) (2.6)% (1.0)% (2.5)% 
Total Core Revenue.......... 2,651,414 2,675,964 24,550 0.9% 2.4% 1.0% 
Complementary Services ........ 363,289 329,291 (33,998) (9.4)%  (8.5)% (9.6)% 
Total Revenue .............. $3,014,703 $3,005,255 $ (9,448) (0.3)% 1.1% (0.3)% 
Total Service Revenue .......... $1,331,713 $1,272,117 $(59,596) (4.5)% (3.1)% (4.4)% 
Percentage Change 
Year Ended December 31, Dollar Constant Internal 
2010 2011 Change Actual Currency(1) Growth(2) 
Storage Rental ............... $1,598,718 $1,682,990 $ 84,272 5.3% 3.9% 3.1% 
Core Setvice.............-00. 947,737 968,424 20,687 2.2% 0.3% (0.8)% 
Total Core Revenue.......... 2,546,455 2,651,414 104,959 4.1% 2.6% 1.6% 
Complementary Services ........ 345,894 363,289 17,395 5.0% 3.5% 3.7% 
Total Revenue.............. $2,892,349 $3,014,703 $122,354 4.2% 2.7% 1.9% 
Total Service Revenue.......... $1,293,631 $1,331,713 $ 38,082 2.9% 1.2% 0.4% 


(1) Constant currency growth rates are calculated by translating the 2011 results at the 2012 average 
exchange rates and the 2010 results at the 2011 average exchange rates. 


(2) Our internal revenue growth rate represents the weighted average year-over-year growth rate of 
our revenues after removing the effects of acquisitions, divestitures and foreign currency exchange 
rate fluctuations. We calculate internal revenue growth in local currency for our international 


operations. 


Our consolidated storage rental revenues increased $50.1 million, or 3.0%, to $1,733.1 million for 
the year ended December 31, 2012 and $84.3 million, or 5.3%, to $1,683.0 million for the year ended 
December 31, 2011, in comparison to the years ended December 31, 2011 and 2010, respectively. The 
growth rate for the year ended December 31, 2012 consists of internal revenue growth of 3.0%. Net 
acquisitions/divestitures contributed 1.3% of the increase in reported storage rental revenues in 2012 
over 2011. Foreign currency exchange rate fluctuations decreased our storage rental revenue growth 
rate for the year ended December 31, 2012 by approximately 1.4%. Our consolidated storage rental 
revenue growth in 2012 was driven by sustained storage rental internal growth of 2.1% and 6.1% in our 
North American Business and International Business segments, respectively. Global records 
management net volumes in 2012 increased by 1.8% over the ending volume at December 31, 2011. 
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The growth rate for the year ended December 31, 2011 consists of internal revenue growth of 3.1%. 
Net acquisitions/divestitures contributed 0.8% of the increase in reported storage rental revenues in 
2011 over 2010. Foreign currency exchange rate fluctuations added approximately 1.4% to our storage 
rental revenue growth rate for the year ended December 31, 2011. Our consolidated storage rental 
revenue growth in 2011 was driven by continued solid storage rental growth in the International 
Business segment and consistent volume and price increases in our North American Business segment. 


Consolidated service revenues, consisting of core and complementary services, decreased 
$59.6 million, or 4.5%, to $1,272.1 million for the year ended December 31, 2012 from $1,331.7 million 
for the year ended December 31, 2011. Service revenue internal growth was negative 4.4% for the year 
ended December 31, 2012. The negative service revenue internal growth for 2012 was driven by 
negative complementary service revenue internal growth of 9.6% due primarily to the significant 
decrease in recycled paper prices in 2012 compared to the same period last year, which resulted in 
$30.0 million less of recycled paper revenue. This decline was partially offset by strong DMS revenue 
growth and increased project revenues in 2012. Core service internal growth in 2012 was negative 2.5% 
due to expected declines in activity-based core services, particularly in the North American Business 
segment. Foreign currency exchange rate fluctuations decreased reported service revenues by 1.4% in 
2012 over 2011. Offsetting the decrease in reported service revenues were net acquisitions/divestures, 
which contributed 1.4% to our service revenues in 2012. Consolidated service revenues, consisting of 
core and complementary services, increased $38.1 million, or 2.9%, to $1,331.7 million for the year 
ended December 31, 2011 from $1,293.6 million for the year ended December 31, 2010. Service 
revenue internal growth was 0.4% driven by complementary service revenue internal growth of 3.7% in 
2011, partially offset by negative core service revenue internal growth of 0.8% in 2011. Complementary 
service revenues increased in 2011 compared to 2010 primarily due to $25.8 million of additional 
revenue generated from the sale of recycled paper due, in part, to increases in paper prices. The price 
of recycled paper increased through the third quarter of 2011 before beginning a sharp decline into the 
first quarter of 2012 and settling into a level approximately 30% below the 2011 average price for most 
of 2012. Core service revenue internal growth in the year ended December 31, 2011 was constrained by 
pressure on activity-based service revenues related to the handling and transportation of items in 
storage. These decreases were partially offset by strong DMS revenue growth and higher fuel 
surcharges in 2011. Foreign currency exchange rate fluctuations increased reported service revenues by 
1.7% in 2011 over the same period in 2010. Net acquisitions/divestitures contributed 0.8% of the 
increase in reported service revenues in 2011 compared to the same period in 2010. 


For the reasons stated above, our consolidated revenues decreased $9.4 million, or 0.3%, to 
$3,005.3 million for the year ended December 31, 2012 from $3,014.7 million for the year ended 
December 31, 2011. We calculate internal revenue growth in local currency for our international 
operations. Internal revenue growth was negative 0.3% for 2012. For the year ended December 31, 
2012, foreign currency exchange rate fluctuations decreased our consolidated revenues by 1.4% 
primarily due to the weakening of the British pound sterling, Canadian dollar and Euro against the 
USS. dollar, based on an analysis of weighted average rates for the comparable periods. Offsetting the 
decrease in reported consolidated revenues were net acquisitions/divestitures which contributed an 
increase of 1.3% of total reported revenues in 2012 over the same period in 2011. Our consolidated 
revenues increased $122.4 million, or 4.2%, to $3,014.7 million for the year ended December 31, 2011 
from $2,892.3 million for the year ended December 31, 2010. Internal revenue growth was 1.9% for 
2011. For the year ended December 31, 2011, foreign currency exchange rate fluctuations increased our 
consolidated revenues by 1.5% primarily due to the strengthening of the British pound sterling, 
Canadian dollar and Euro against the U.S. dollar, based on an analysis of weighted average rates for 
the comparable periods. Net acquisitions/divestitures contributed 0.8% of the increase in total reported 
revenues in 2011 over the same period in 2010. 
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Internal Growth—Eight-Quarter Trend 


2011 2012 
First Second Third Fourth First Second Third Fourth 
Quarter Quarter Quarter Quarter Quarter Quarter Quarter Quarter 
Storage Rental Revenue ..... 3.0% 28% 3.3% 3.3% 2.9% 35% 24% 3.2% 
Service Revenue........... (0.1)% 1.2% 18% (14)% (2.2)% (5.2)% (7.8)% (2.4)% 
Total Revenue ............ 16% 21% 2.6% 12% 0.6% (0.3)% (2.1)% 08% 


We expect our consolidated internal revenue growth rate for 2013 to be approximately (1)% to 
2%. During the past eight quarters our storage rental revenue internal growth rate has ranged between 
2.4% and 3.5%. Storage rental revenue internal growth rates have stabilized over the past eight 
quarters following a decline that was driven primarily by the most recent financial crisis. Volume 


growth in the North American Business segment has been relatively flat over this period and as a 


result, storage rental growth has been driven primarily by net price increases. Within our International 
Business segment, the more developed markets are generating consistent low-to-mid single-digit storage 
rental growth while the emerging markets are producing strong double-digit storage rental growth by 
taking advantage of the first-time outsourcing trends for physical records storage and management in 
those markets. The internal revenue growth rate for service revenue is inherently more volatile than the 
storage rental revenue internal growth rate due to the more discretionary nature of certain 
complementary services we offer, such as large special projects, and the volatility of pricing for recycled 
paper. These revenues, which are often event-driven and impacted to a greater extent by economic 
downturns as customers defer or cancel the purchase of certain services as a way to reduce their 
short-term costs, may be difficult to replicate in future periods. As a commodity, recycled paper prices 
are subject to the volatility of that market. The internal growth rate for total service revenues reflects 
the following: (1) consistent pressures on activity-based service revenues related to the handling and 
transportation of items in storage and secure shredding, particularly in the North American Business 
segment; (2) fluctuations in the price of recycled paper, which increased through the third quarter of 
2011 before beginning a sharp decline into the first quarter of 2012 and settling into a level 
approximately 30% below the 2011 average price for most of 2012; (3) softness in some of our other 


complementary service lines, such as fulfillment services; and (4) higher fuel surcharges. 
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OPERATING EXPENSES 
Cost of Sales 


Consolidated cost of sales (excluding depreciation and amortization) consists of the following 
expenses (in thousands): 


Percentage % of 


Change Consolidated P Change 
Year Ended December 31, Dollar Constant Revenues (Favorable)/ 
2011 2012 Change Actual Currency 2011 2012 Unfavorable 
LAD OF teceriie sd, etectiaetats 2 $ 595,207 $ 625,922 $30,715 5.2% 68% 19.7% 208% 1.1% 
Facilities. ............. 422,020 421,098 (922) (0.2)% 1.2% 14.0% 140% 0.0% 
Transportation.......... 125,005 126,023 1,018 08% 24% 41% 4.2% 01% 
Product Cost of Sales and 
OUND oars oe hace Sees 102,968 104,070 1,102. 11% 3.0% 34% 35% 01% 
$1,245,200 $1,277,113 $31,913 26% 41% 41.3% 42.5% 1.2% 
P t % of 
‘Change Consolidated siecle 
Year Ended December 31, Dollar Constant __Revenues (Favorable)/ 
2010 2011 Change Actual Currency 2010 2011 Unfavorable 
LADO 6 eccag use sie ake ae Hes $ 580,920 $ 595,207 $14,287 2.5% 0.7% 20.1% 19.7%  (0.4)% 
Facilities. ............. 405,341 422,020 16,679 41% 2.4% 14.0% 14.0% 0.0% 
Transportation.......... 107,406 125,005 17,599 16.4% 144% 3.7% 41% 0.4% 
Product Cost of Sales and 
OUMEE are Gee eas 99,195 102,968 3,773, 3.8% 1.7% 34% 34% 0.0% 
$1,192,862 $1,245,200 $52,338 44% 2.6% 41.2% 41.3% 0.1% 
Labor 


Labor expense increased to 20.8% of consolidated revenues for the year ended December 31, 2012 
compared to 19.7% for the year ended December 31, 2011. Labor expense for the year ended 
December 31, 2012 increased by 6.8% on a constant currency basis compared to the year ended 
December 31, 2011 primarily due to merit increases, the reclassification of certain overhead expenses to 
cost of sales, and $12.9 million in labor costs associated with our recent acquisitions. Labor costs were 
favorably impacted by 1.6 percentage points due to currency rate changes during the year ended 
December 31, 2012. 


Labor expense decreased to 19.7% of consolidated revenues for the year ended December 31, 
2011 compared to 20.1% for the year ended December 31, 2010. For the year ended December 31, 
2011, labor expense was unfavorably impacted by 1.8 percentage points due to currency rate changes. 
Excluding (1) the effect of currency rate fluctuations and (2) the impact associated with labor cost 
accruals related to the Brazilian litigation (in which a charge of $7.4 million was recorded in 2010 and 
a benefit of $3.5 million was recorded in 2011) labor expense increased by 2.6% in 2011 over 2010 
primarily due to increased incentive compensation of $8.0 million as well as increased health insurance 
expenses of $5.0 million. 


Facilities 


Facilities costs as a percentage of consolidated revenues were flat at 14.0% for the years ended 
December 31, 2012 and December 31, 2011. The largest component of our facilities cost is rent 
expense, which, in constant currency terms, increased by $6.5 million to $213.8 million for the year 
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ended December 31, 2012 compared to the same period in 2011, primarily due to $3.4 million of rent 
expense associated with our recent acquisitions, as well as certain facility consolidations within both our 
North American Business and International Business segments during the fourth quarter of fiscal year 
2012. Other facilities costs decreased by approximately $2.2 million, in constant currency terms, for the 
year ended December 31, 2012 compared to the year ended December 31, 2011, primarily due to 
reductions in insurance costs and personal property taxes. Facilities costs were favorably impacted by 
1.4 percentage points due to currency rate changes during the year ended December 31, 2012. 


Facilities costs were flat at 14.0% of consolidated revenues for the years ended December 31, 2011 
and December 31, 2010. Facilities costs were unfavorably impacted by 1.7 percentage points due to 
currency rate changes during the year ended December 31, 2011. The largest component of our 
facilities cost is rent expense, which, on a reported dollar basis, decreased to 12.5% of consolidated 
storage rental revenues for the year ended December 31, 2011 compared to 13.0% in the same period 
in 2010. Other facilities costs increased by approximately $10.1 million, in constant currency terms, for 
the year ended December 31, 2011 compared to the year ended December 31, 2010, primarily due to 
increased building maintenance costs of $6.9 million and increased insurance costs of $5.4 million. 


Transportation 


Transportation expenses increased by $2.9 million in constant currency terms during the year ended 
December 31, 2012 compared to the same period in 2011 as a result of a $3.5 million increase in 
various vehicle costs (including fuel, insurance, repair and lease costs), partially offset by a reduction in 
third-party transportation costs of $0.4 million. Transportation expenses were favorably impacted by 
1.6 percentage points due to currency rate changes during the year ended December 31, 2012. 


Transportation expenses were unfavorably impacted by 2.0 percentage points due to currency rate 
changes during the year ended December 31, 2011. Transportation expenses increased by $15.7 million 
in constant currency terms during the year ended December 31, 2011 compared to the same period in 
2010. The increase in transportation costs was primarily a result of increased third party transportation 
costs of $7.1 million, increased fuel costs of $6.3 million and increased vehicle repair, rental and 
insurance costs of $2.0 million. 


Product Cost of Sales and Other 


Product cost of sales and other, which includes cartons, media and other service, storage and 
supply costs, is highly correlated to complementary revenue streams. For the year ended December 31, 
2012, product cost of sales and other, which is correlated to higher project revenues, increased by 
$1.1 million as compared to the prior year period on an actual basis. These costs were favorably 
impacted by 1.9 percentage points due to currency rate changes during the year ended December 31, 
2012. 


Product cost of sales and other was unfavorably impacted by 2.1 percentage points of currency rate 
changes during the year ended December 31, 2011. For 2011, product cost of sales and other increased 
by $3.8 million as compared to 2010 on an actual basis. 
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Selling, General and Administrative Expenses 


Selling, general and administrative expenses consists of the following expenses (in thousands): 


Percentage % of 


Year Ended Change Consolidated Percentage 
December 31 eee Revenues Change 

: Dollar Constant ~~" _—— (Favorable)/ 

2011 2012 Change Actual Currency 2011 2012 Unfavorable 


General and Administrative .. $470,430 $508,365 $37,935 8.1% 95% 15.6% 16.9% 1.3% 
Sales, Marketing & Account 


Management ........... 244,645 235,449 (9,196) (3.8)% (2.6)% 81% 78%  (0.3)% 
Information Technology ..... 110,010 98,234 (11,776) (10.7)% (9.3)% 3.6% 3.3%  (0.3)% 
Bad Debt Expense ......... 9,506 8,323 (1,183) (12.4)% (12.5)% 0.3% 0.3% 0.0% 


$834,591 $850,371 $15,780 1.9% 3.2% 27.7% 28.3% 0.6% 


Percentage % of 


Year Ended Change Consolidated Percentage 
December 31 See Revenues Clninge 

Dollar Constant — ~~" " _——s (Favorable)/ 

2010 2011 Change Actual Currency 2010 2011 Unfavorable 


General and Administrative .. $446,175 $470,430 $24,255 5.4% 3.9% 15.4% 15.6% 0.2% 
Sales, Marketing & Account 


Management ........... 214,977 244,645 29,668 13.8% 12.0% 74% 81% 0.7% 
Information Technology ..... 99,858 110,010 10,152 10.2% 87% 35% 36% 0.1% 
Bad Debt Expense ......... 11,801 9,506 (2,295) (19.4)% (20.8)% 0.4% 0.3% (0.1)% 


$772,811 $834,591 $61,780 8.0% 6.4% 26.7% 27.7% 1.0% 


General and Administrative 


General and administrative expenses increased to 16.9% of consolidated revenues in the year 
ended December 31, 2012 compared to 15.6% in the year ended December 31, 2011. In constant 
currency terms, general and administrative expenses increased by 9.5% during the year ended 
December 31, 2012 compared to the same period in 2011. Included in general and administrative 
expenses for the year ended December 31, 2012 were $34.4 million of REIT Costs compared to 
$15.5 million in the comparable prior year period. Further contributing to the increase in 2012 was 
increased stock-based compensation expense of $10.6 million and a $7.4 million increase within our 
Latin American operations primarily associated with our recent acquisition in Brazil. These increases 
were partially offset by the reclassification of certain overhead expenses to cost of sales. General and 
administrative expenses were favorably impacted by 1.4 percentage points due to currency rate changes 
during the year ended December 31, 2012. 


General and administrative expenses increased to 15.6% of consolidated revenues in the year 
ended December 31, 2011 compared to 15.4% in the year ended December 31, 2010. General and 
administrative expenses were unfavorably impacted by 1.5 percentage points due to currency rate 
changes during the year ended December 31, 2011. In constant currency terms, general and 
administrative expenses increased by $17.8 million in the year ended December 31, 2011 compared to 
the same period in 2010. The increase was primarily attributable to $15.5 million of advisory fees and 
other costs associated with our 2011 proxy contest and a $16.1 million increase in incentive 
compensation, partially offset by a reduction of $16.2 million in other professional fees within North 
America related to productivity investments incurred in 2010 and which did not repeat in 2011. 
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Sales, Marketing & Account Management 


Sales, marketing and account management expenses decreased to 7.8% of consolidated revenues 
during the year ended December 31, 2012 compared to 8.1% in the same prior year period. In constant 
currency terms, the decrease of $6.3 million during the year ended December 31, 2012 compared to the 
same period in 2011 is primarily due to a $3.0 million reduction in compensation expenses, primarily 
associated with a decrease in commissions expense within our North American Business segment, as 
well as a corresponding decrease in the associated payroll taxes. Sales, marketing and account 
management expenses were favorably impacted by 1.2 percentage points due to currency rate changes 
during the year ended December 31, 2012. These decreases were partially offset by restructuring costs 
of $3.6 million incurred within our North American Business segment during the fourth quarter of 
2012. 


Sales, marketing and account management expenses were unfavorably impacted by 1.8 percentage 
points due to currency rate changes during the year ended December 31, 2011. In constant currency 
terms, the increase of $26.3 million in the year ended December 31, 2011 is primarily related to 
increased sales and marketing expenses, primarily related to a planned incremental investment of 
$20.0 million within North America to sustain the revenue annuity, primarily resulting in increased 
compensation of $23.9 million, due to increased sales commissions, payroll tax expenses and incentive 
compensation. 


Information Technology 


In constant currency terms, information technology expenses decreased $10.1 million during the 
year ended December 31, 2012 compared to the same period in 2011 primarily due to decreased 
compensation expenses of $8.2 million, as well as decreased professional fees of $2.6 million. 
Information technology expenses were favorably impacted by 1.4 percentage points due to currency rate 
changes during the year ended December 31, 2012. 


In constant currency terms, information technology expenses increased $8.8 million during the year 
ended December 31, 2011 compared to the same period in 2010 primarily due to an increase in 
incentive compensation and related payroll taxes of $6.1 million and health insurance and other benefit 
costs of $2.9 million. Information technology expenses were unfavorably impacted by 1.5 percentage 
points due to currency rate changes during the year ended December 31, 2011. 


Bad Debt Expense 


Consolidated bad debt expense for the year ended December 31, 2012 decreased $1.2 million, or 
12.4%, to $8.3 million (0.3% of consolidated revenues) from $9.5 million (0.3% of consolidated 
revenues) for the year ended December 31, 2011. We maintain an allowance for doubtful accounts that 
is calculated based on our past loss experience, current and prior trends in our aged receivables, 
current economic conditions, and specific circumstances of individual receivable balances. We continue 
to monitor our customers’ payment activity and make adjustments based on their financial condition 
and in light of historical and expected trends. 


Consolidated bad debt expense for the year ended December 31, 2011 decreased $2.3 million to 
$9.5 million (0.3% of consolidated revenues) from $11.8 million (0.4% of consolidated revenues) for 
the year ended December 31, 2010. 


Depreciation, Amortization, and (Gain) Loss on Disposal/Write-down of Property, Plant and 
Equipment, Net 


Depreciation expense decreased $10.0 million for the year ended December 31, 2012 compared to 
the year ended December 31, 2011, consisting of $2.1 million within our North American Business and 
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Corporate segments associated with information technology assets reaching the end of their useful life 
and $7.9 million in our International Business segment primarily related to accelerated depreciation 
taken in previous years due to the decision to exit certain facilities in the United Kingdom. 
Depreciation expense increased $11.9 million for the year ended December 31, 2011 compared to the 
year ended December 31, 2010, primarily due to the $7.9 million increase in our International Business 
segment noted above, as well as additional depreciation expense related to capital expenditures and 
acquisitions, including storage systems, which include racking, building and leasehold improvements, 
computer systems, hardware and software, and buildings primarily in our International Business 
segment. 


Amortization expense increased $6.9 million for the year ended December 31, 2012 compared to 
the year ended December 31, 2011, primarily due to the increased amortization of customer 
relationship intangible assets acquired through business combinations. Amortization expense increased 
$3.4 million for the year ended December 31, 2011 compared to the year ended December 31, 2010, 
primarily due to an increase of customer relationship intangible assets acquired related to the Poland 
acquisition described in Note 6 to Notes to Consolidated Financial Statements. 


Consolidated loss on disposal/write-down of property, plant and equipment, net was $4.4 million 
for the year ended December 31, 2012 and consisted primarily of $5.5 million, $1.9 million and 
$0.5 million of losses associated with asset write-downs in our European operations, North American 
operations and Latin American operations, respectively, offset by $3.5 million of gains associated with 
the sale of leased vehicles in North America. Consolidated gain on disposal/write-down of property, 
plant and equipment, net of $2.3 million for the year ended December 31, 2011 consisted primarily of 
(1) a gain of approximately $3.2 million related to the disposition of a facility in Canada and (2) a gain 
of approximately $3.0 million on the retirement of leased vehicles accounted for as capital lease assets 
in North America, offset by (3) a loss associated with discontinued use of certain third-party software 
licenses of approximately $3.5 million (approximately $3.1 million associated with our International 
Business segment and approximately $0.4 million associated with our North American Business 
segment). Consolidated gain on disposal/write-down of property, plant and equipment, net of 
$11.0 million for the year ended December 31, 2010 consisted primarily of a gain of approximately 
$10.2 million as a result of the settlement with our insurers in connection with a portion of the 
property component of our claim related to the Chilean earthquake in the third and fourth quarter of 
2010, gains of approximately $3.2 million in North America primarily related to the disposition of 
certain owned equipment and a gain on disposal of a building in our International Business segment of 
approximately $1.3 million in the United Kingdom, offset by approximately $1.0 million of asset write- 
downs associated with our Latin American operations and approximately $2.6 million of impairment 
losses primarily related to certain owned facilities in North America. 


Intangible Impairments 


During the quarter ended September 30, 2010, prior to our annual goodwill impairment review, we 
concluded that events occurred and circumstances changed in our former worldwide digital business 
reporting unit that required us to conduct an impairment review. The primary factors contributing to 
our conclusion that we had a triggering event and a requirement to reassess our former worldwide 
digital business reporting unit goodwill for impairment included: (1) a reduction in forecasted revenue 
and operating results due to continued pressure on key parts of the business as a result of the weak 
economy; (2) reduced revenue and profit outlook for our eDiscovery service due to smaller average 
matter size and lower pricing; (3) a decision to discontinue certain software development projects; and 
(4) the sale of the Domain Name Product Line. As a result of the review, we recorded a provisional 
goodwill impairment charge associated with our former worldwide digital business reporting unit in the 
amount of $255.0 million during the quarter ended September 30, 2010. We finalized the estimate in 
the fourth quarter of 2010, and we recorded an additional impairment of $28.8 million, for a total 
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goodwill impairment charge of $283.8 million. In the year ended December 31, 2010, based on a 
relative fair value basis, we allocated $85.9 million of this charge to the retained technology escrow 
services business, which continues to be included in our continuing results of operations. We retained 
our technology escrow services business, which had previously been reported in the former worldwide 
digital business segment along with the Digital Business and the Domain Name Product Line and is 
now reported in the North American Business segment. 


In September 2011, as a result of certain changes we made in the manner in which our European 
operations are managed, we reorganized our reporting structure and reassigned goodwill among the 
revised reporting units. As a result of the management and reporting changes, we concluded at that 
time that we had three reporting units within our European operations: (1) UKI; (2) Continental 
Western Europe; and (3) Central Europe. As a result of the restructuring of our reporting units, we 
concluded that we had an interim triggering event, and, therefore, we performed an interim goodwill 
impairment test for UKI, Continental Western Europe and Central Europe in the third quarter of 
2011, as of August 31, 2011. As required by GAAP, prior to our goodwill impairment analysis, we 
performed an impairment assessment on the long-lived assets within our UKI, Continental Western 
Europe and Central Europe reporting units and noted no impairment, except for our Italian 
operations, which was included in our Continental Western Europe reporting unit, and which is now 
included in discontinued operations. Based on our analyses, we concluded that the goodwill of our UKI 
and Central Europe reporting units was not impaired. Our Continental Western Europe reporting unit’s 
fair value was less than its carrying value, and, as a result, we recorded a goodwill impairment charge 
of $46.5 million included as a component of intangible impairments from continuing operations in our 
consolidated statements of operations for the year ended December 31, 2011. 


OPERATING INCOME and ADJUSTED OIBDA 


As a result of the foregoing factors, consolidated operating income decreased $14.2 million, or 
2.5%, to $557.0 million (18.5% of consolidated revenues) for the year ended December 31, 2012 from 
$571.2 million (18.9% of consolidated revenues) for the year ended December 31, 2011. As a result of 
the foregoing factors, consolidated Adjusted OIBDA decreased $38.2 million, or 4.0%, to 
$912.2 million (30.4% of consolidated revenues) for the year ended December 31, 2012 from 
$950.4 million (31.5% of consolidated revenues) for the year ended December 31, 2011. 


As a result of the foregoing factors, consolidated operating income increased $23.7 million, or 
4.3%, to $571.2 million (18.9% of consolidated revenues) for the year ended December 31, 2011 from 
$547.5 million (18.9% of consolidated revenues) for the year ended December 31, 2010. As a result of 
the foregoing factors, consolidated Adjusted OIBDA increased $23.8 million, or 2.6%, to $950.4 million 
(31.5% of consolidated revenues) for the year ended December 31, 2011 from $926.7 million (32.0% of 
consolidated revenues) for the year ended December 31, 2010. 
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OTHER EXPENSES, NET 
Interest Expense, Net 


Consolidated interest expense, net increased $37.3 million to $242.6 million (8.1% of consolidated 
revenues) for the year ended December 31, 2012 from $205.3 million (6.8% of consolidated revenues) 
for the year ended December 31, 2011 primarily due to the issuance of $1.0 billion in aggregate 
principal of the 574% Senior Subordinated Notes due 2024 (the “574% Notes’’) in August 2012 and the 
issuance of $400.0 million in aggregate principal amount of the 74% Senior Subordinated Notes due 
2019 (the ‘“774% Notes’’) in September 2011, as well as an increase in the average outstanding 
borrowings under our revolving credit facilities during the year ended December 31, 2012 compared to 
the same period in 2011. This increase was partially offset by the early retirement of $231.3 million of 
the 734% Senior Subordinated Notes due 2015 (the “734% Notes due 2015”) during early 2011, as well 
as the early retirement of $320.0 million of our 6%% Senior Subordinated Notes due 2016 (the ‘67% 
Notes”) and $200.0 million of our 874% Senior Subordinated Notes due 2018 (the “874% Notes”) in 
August 2012. Our weighted average interest rate was 6.5% at December 31, 2012 and 6.9% at 
December 31, 2011. 


Consolidated interest expense, net increased $0.7 million to $205.3 million (6.8% of consolidated 
revenues) for the year ended December 31, 2011 from $204.6 million (7.1% of consolidated revenues) 
for the year ended December 31, 2010 primarily due to the issuance of $400.0 million in aggregate 
principal of our 774% Notes due 2019 in September 2011, which was partially offset by the early 
retirement of $431.3 million of our 7%4% Notes due 2015 during late 2010 and early 2011. 


Other (Income) Expense, Net (in thousands) 


Year Ended 
December 31, Dollar 
2011 2012 Change 
Foreign currency transaction losses (gains), net..............00000- $17,352 $10,223 $(7,129) 
Debt extinguishment expense, net ......... 0.0... eee eee eee eee 993 10,628 9,635 
OUR TE a hace c Genie deals punk sauna eucleues oxanaeecs (5,302) (4,789) 513 


$13,043 $16,062 $ 3,019 


Year Ended 


December 31, Dollar 

2010 2011 Change 

Foreign currency transaction losses, net.......... 0... $5,664 $17,352 $11,688 
Debt extinguishment expense, net.......... 0.0.0.0... eee ee eee 1,792 993 (799) 
OUMELS MEL 5 setts 5 Si stores wea a eS es at resis Sha geen tg GA 1,312 (5,302) (6,614) 


$8,768 $13,043 $ 4,275 


Net foreign currency transaction losses of $10.2 million, based on period-end exchange rates, were 
recorded in the year ended December 31, 2012. Losses were primarily a result of changes in the 
exchange rate of the Brazilian real, as this currency relates to our intercompany balances with and 
between our Brazilian subsidiaries, as well as additional losses associated with our British pound 
sterling and Euro denominated debt and forward foreign currency swap contracts denominated in 
British pounds sterling and Australian dollars. These losses were partially offset by gains resulting 
primarily from the change in the exchange rate of the British pound sterling, Euro and Australian 
dollar against the U.S. dollar compared to December 31, 2011, as it relates to our intercompany 
balances with and between our European and Australian subsidiaries. 
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Net foreign currency transaction losses of $17.4 million, based on period-end exchange rates, were 
recorded in the year ended December 31, 2011. Losses were primarily a result of British pound sterling 
denominated debt and forward foreign currency swap contracts and changes in the exchange rate of the 
Euro, Russian Ruble and certain Latin American currencies against the U.S. dollar compared to 
December 31, 2010, as these currencies relate to our intercompany balances with and between our 
European and Latin American subsidiaries. Partially offsetting these losses were gains which resulted 
primarily from our Euro denominated bonds issued by IMI as well as changes in the exchange rate of 
the British pound sterling against the U.S. dollar compared to December 31, 2010, as these currencies 
relate to our intercompany balances with and between our United Kingdom subsidiaries. 


Net foreign currency transaction losses of $5.7 million, based on period-end exchange rates, were 
recorded in the year ended December 31, 2010. Losses resulted primarily from changes in the exchange 
rate of the British pounds sterling, the Euro and the Russian Ruble, offset by the Brazilian Real, 
against the U.S. dollar compared to December 31, 2009, as these currencies relate to our intercompany 
balances with and between our European and Latin American subsidiaries, and gains associated with 
our British pound sterling forward contracts, British pound sterling denominated debt and Euro 
denominated debt issued by IMI. 


During the year ended December 31, 2012 we recorded a charge of approximately $10.6 million in 
the third quarter of 2012 related to the early extinguishment of $320.0 million of the 6%% Notes and 
$200.0 million of the 8%4% Notes. This charge consists of the call premium associated with the 8%4% 
Notes and original issue discounts and deferred financing costs related to the 67% Notes and 8%4% 
Notes. During the year ended December 31, 2011 we recorded a gain of approximately $0.9 million in 
the first quarter of 2011 related to the early extinguishment of $231.3 million of the 77%% Notes due 
2015. This gain consists of original issue premiums, net of deferred financing costs related to the 74% 
Notes due 2015. Additionally, we recorded a charge of $1.8 million in the second quarter of 2011 
related to the early retirement of our previous revolving credit and term loan facilities, representing a 
write-off of deferred financing costs. During the year ended December 31, 2010, we redeemed 
$200.0 million of the $431.3 million aggregate principal amount outstanding of the 774% Notes due 
2015 at a redemption price of $1,012.92 for each one thousand dollars of principal amount of the notes 
redeemed, plus accrued and unpaid interest. We recorded a charge to other expense (income), net of 
$1.8 million in the third quarter of 2010 related to the early extinguishment of the 77% Notes due 
2015 that were redeemed. This charge consists of the call premium and deferred financing costs, net of 
original issue premiums related to the 774% Notes due 2015 that were redeemed. 


Other, net in the year ended December 31, 2012 consisted primarily of $2.7 million of royalty 
income associated with the Digital Business, $1.5 million of gains associated with our acquisition of 
equity interests that we previously held associated with our Turkish and Swiss joint ventures and 
$1.3 million of gains related to certain marketable securities held in a trust for the benefit of employees 
included in a deferred compensation plan we sponsor. Other, net for the year ended December 31, 
2011 was a gain of $5.3 million, which primarily consists of a $5.9 million gain associated with the fair 
valuing of the 20% equity interest that we previously held in our Polish joint venture in connection with 
our acquisition of the remaining 80% interest in January 2011. Other, net in the year ended 
December 31, 2010 was a $1.3 million loss. Included in the loss for the year ended December 31, 2010 
was $4.7 million of losses related to the impact of the change in IME’s fiscal year-end. Since its 
inception, IME had operated with an October 31 fiscal year-end. IME’s financial results had historically 
been consolidated with IMI’s results with a two-month lag. In order to better align our European 
processes with the enterprise, effective January 1, 2010, the IME fiscal year-end was changed to 
December 31 to match the Company’s fiscal year-end. The $4.7 million charge represents the net 
impact of this change for the two years ended December 31, 2009. Partially offsetting this loss was 
$1.2 million of gains related to certain trading marketable securities held in a trust for the benefit of 
employees included in a deferred compensation plan we sponsor. 
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Provision for Income Taxes 


Our effective tax rates for the years ended December 31, 2010, 2011 and 2012 were 50.1%, 30.2% 
and 38.5%, respectively. The primary reconciling items between the federal statutory rate of 35% and 
our overall effective tax rate for the year ended December 31, 2012 were differences in the rates of tax 
at which our foreign earnings are subject, including foreign exchange gains and losses in different 
jurisdictions with different tax rates and state income taxes (net of federal tax benefit). During the year 
ended December 31, 2012, foreign currency gains were recorded in lower tax jurisdictions associated 
with our marking-to-market of intercompany loan positions while foreign currency losses were recorded 
in higher tax jurisdictions associated with our marking-to-market of debt and derivative instruments, 
which lowered our 2012 effective tax rate by 2.2%. The primary reconciling items between the federal 
statutory rate of 35% and our overall effective tax rate for the year ended December 31, 2011 was a 
positive impact provided by the recognition of certain previously unrecognized tax benefits due to 
expirations of statute of limitation periods and settlements with tax authorities in various jurisdictions 
and differences in the rates of tax at which our foreign earnings are subject, including foreign exchange 
gains and losses in different jurisdictions with different tax rates. This benefit was partially offset by 
state income taxes (net of federal benefit). Additionally, to a lesser extent, a goodwill impairment 
charge included in income from continuing operations as a component of intangible impairments in our 
consolidated statements of operations, of which a majority was non-deductible for tax purposes, is a 
reconciling item that impacts our effective tax rate. The primary reconciling item between the federal 
statutory rate of 35% and our overall effective tax rate for the year ended December 31, 2010 was a 
goodwill impairment charge included in income from continuing operations as a component of 
intangible impairments in our consolidated statements of operations, of which a majority was 
non-deductible for tax purposes. The negative impact of U.S. legislative changes reducing the expected 
utilization of foreign tax credits was offset by the recognition of certain previously unrecognized tax 
benefits due to expirations of statute of limitation periods and settlements with tax authorities in 
various jurisdictions. Additionally, to a lesser extent, state income taxes (net of federal benefit) and 
differences in the rates of tax at which our foreign earnings are subject, including foreign exchange 
gains and losses in different jurisdictions with different tax rates, are also reconciling items and impact 
our effective tax rate. 


Our effective tax rate is subject to variability in the future due to, among other items: (1) changes 
in the mix of income from foreign jurisdictions; (2) tax law changes; (3) volatility in foreign exchange 
gains and (losses); (4) the timing of the establishment and reversal of tax reserves; (5) our ability to 
utilize foreign tax credits and net operating losses that we generate; and (6) our proposed REIT 
conversion. We are subject to income taxes in the U.S. and numerous foreign jurisdictions. We are 
subject to examination by various tax authorities in jurisdictions in which we have business operations 
or a taxable presence. We regularly assess the likelihood of additional assessments by tax authorities 
and provide for these matters as appropriate. Although we believe our tax estimates are appropriate, 
the final determination of tax audits and any related litigation could result in changes in our estimates. 


INCOME FROM CONTINUING OPERATIONS 


As a result of the foregoing factors, consolidated income from continuing operations for the year 
ended December 31, 2012 decreased $62.9 million, or 25.5%, to $183.5 million (6.1% of consolidated 
revenues) from income from continuing operations of $246.4 million (8.2% of consolidated revenues) 
for the year ended December 31, 2011. The decrease in income from continuing operations is primarily 
due to the $37.3 million increase in interest expense, an $18.9 million increase in REIT Costs year over 
year, and a higher income tax provision in 2012 compared to 2011. 


As a result of the foregoing factors, consolidated income from continuing operations for the year 
ended December 31, 2011 increased $79.7 million, or 47.8%, to $246.4 million (8.2% of consolidated 
revenues) from income from continuing operations of $166.7 million (5.8% of consolidated revenues) 
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for the year ended December 31, 2010. The increase in income from continuing operations is primarily 
due to the year-over-year decrease of our provision for income taxes as described above and the 
goodwill impairment charge recorded in fiscal year 2010 associated with our technology escrow services 
business, which was previously a component of our former worldwide digital business segment, partially 
offset by the goodwill impairment charge recorded in fiscal year 2011 associated with our Continental 
Western Europe reporting unit, as well as, the impact of foreign currency exchange rate fluctuations 
and the year-over-year change in the (gain) loss on disposal/write-down of property, plant and 
equipment, net. 


INCOME (LOSS) FROM DISCONTINUED OPERATIONS AND GAIN (LOSS) ON SALE OF 
DISCONTINUED OPERATIONS, NET OF TAX 


Loss from discontinued operations was $(219.4) million, $(47.4) million and $(6.8) million for the 
years ended December 31, 2010, 2011 and 2012, respectively. We recorded a goodwill impairment 
charge associated with our former worldwide digital business reporting unit in the amount of 
$197.9 million, net of the amount allocated to the retained technology escrow services business during 
the year ended December 31, 2010, based on a relative fair value basis, which continues to be included 
in our continuing results of operations as previously discussed above. During 2011, we recorded an 
impairment charge of $4.9 million to write-down the long-lived assets of our New Zealand operations 
to its estimated net realizable value, which is included in loss from discontinued operations. 
Additionally, we recorded a tax benefit of $7.9 million during 2011 associated with the outside tax basis 
of our New Zealand operations, which is also reflected in income (loss) from discontinued operations. 
Additionally, in conjunction with the goodwill impairment analysis performed associated with our 
Continental Western Europe reporting unit, we performed an impairment test on the long-lived assets 
of our Italian operations in the third quarter of 2011. The undiscounted cash flows from our Italian 
operations were lower than the carrying value of the long-lived assets of such operations and resulted 
in the requirement to fair value the long-lived assets of this lower level component. As a result, we 
recorded write-offs of other intangible assets, primarily customer relationship values of $8.0 million, 
and certain write-downs to property, plant and equipment (primarily racking) long-lived assets in Italy 
of $6.6 million in the third quarter of 2011, which are included in loss from discontinued operations. 
We allocated $2.5 million of the Continental Western Europe goodwill impairment charge to our Italian 
operations which is included in loss from discontinued operations for the year ended December 31, 
2011. 


Pursuant to the Digital Sale Agreement, we received approximately $395.4 million in cash, 
consisting of the initial purchase price and a preliminary working capital adjustment, which was subject 
to a customary post-closing adjustment based on the amount of working capital at closing. Autonomy 
disputed our calculation of the working capital adjustment in the Digital Sale Agreement and, as 
contemplated by the Digital Sale Agreement, the matter was referred to an independent third party 
accounting firm for determination of the appropriate adjustment amount. On February 22, 2013, the 
independent third party accounting firm issued its determination of the appropriate working capital 
adjustment, which was consistent with the amount we had accrued. As a result, no adjustment to the 
previously recorded gain on sale of discontinued operations, net of tax was required. Transaction costs 
relating to the Digital Sale amounted to approximately $7.4 million. Additionally, $11.1 million of 
inducements payable to Autonomy have been netted against the proceeds in calculating the gain on the 
Digital Sale. Also, a tax provision of $45.1 million associated with the gain recorded on the Digital Sale 
was recorded for the year ended December 31, 2011. A gain on sale of discontinued operations in the 
amount of $243.9 million ($198.7 million, net of tax) was recorded during the year ended December 31, 
2011, as a result of the Digital Sale. We sold our New Zealand operations on October 3, 2011 and 
recorded a gain on the sale of discontinued operations of approximately $1.9 million during the fourth 
quarter of 2011. A loss on sale of discontinued operations in the amount of $1.9 million ($1.9 million, 
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net of tax) was recorded during the year ended December 31, 2012 as a result of the sale of our Italian 
operations. 


NONCONTROLLING INTERESTS 


For the year ended December 31, 2012, net income attributable to noncontrolling interests resulted 
in a decrease in net income attributable to Iron Mountain Incorporated of $3.1 million. For the year 
ended December 31, 2011, net income attributable to noncontrolling interests resulted in a decrease in 
net income attributable to Iron Mountain Incorporated of $4.1 million. For the year ended 
December 31, 2010, net income attributable to noncontrolling interests resulted in a decrease in net 
income attributable to Iron Mountain Incorporated of $4.9 million. These amounts represent our 
noncontrolling partners’ share of earnings/losses in our majority-owned international subsidiaries that 
are consolidated in our operating results. 


Segment Analysis (in thousands) 


Our reportable operating segments are North American Business, International Business and 
Corporate. See Note 9 to Notes to Consolidated Financial Statements. Our North American Business 
segment offers storage and information management services throughout the United States and 
Canada, including the storage of paper documents, as well as other media such as microfilm and 
microfiche, master audio and videotapes, film, X-rays and blueprints, including healthcare information 
services, vital records services, service and courier operations, and the collection, handling and disposal 
of sensitive documents for corporate customers (““Hard Copy”); the storage and rotation of backup 
computer media as part of corporate disaster recovery plans, including service and courier operations 
(“Data Protection”); information destruction services (“Destruction”); the scanning, imaging and 
document conversion services of active and inactive records, or DMS; the storage, assembly, and 
detailed reporting of customer marketing literature and delivery to sales offices, trade shows and 
prospective customers’ sites based on current and prospective customer orders (“Fulfillment”); and 
technology escrow services that protect and manage source code. Our International Business segment 
offers storage and information management services throughout Europe, Latin America and Asia 
Pacific, including Hard Copy, Data Protection, Destruction and DMS. Corporate consists of costs 
related to executive and staff functions, including finance, human resources and information technology, 
which benefit the enterprise as a whole. These costs are primarily related to the general management 
of these functions on a corporate level and the design and development of programs, policies and 
procedures that are then implemented in the individual segments, with each segment bearing its own 
cost of implementation. Corporate also includes stock-based employee compensation expense associated 
with all employee stock-based awards. 


North American Business 


Percentage 
Change 
Moe Baded Decor 3 Dollar Constant Internal 
2011 2012 Change Actual Currency Growth 
Segment Revenue ,.2545cc4sece8004 $2,229,143 $2,198,563 $(30,580) (1.4)% (1.3)% (1.3)% 
Segment Adjusted OIBDA(1) ....... $ 961,973 $ 916,196 $(45,777) (4.8)% (4.6)% 
Segment Adjusted OIBDA(1) as a 
Percentage of Segment Revenue.... 43.2% 41.7% 
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Percentage 


Change 
Year Ended December 31, Dollar Constant Internal 
2010 2011 Change Actual Currency Growth 
Segment Revenue................. $2,193,464 $2,229,143 $35,679 1.6% 1.2% 1.1% 
Segment Adjusted OIBDA(1) ........ $ 969,505 $ 961,973 $(7,532) (0.8)% (1.2)% 
Segment Adjusted OIBDA(1) as a 
Percentage of Segment Revenue .... 44.2% 43.2% 


(1) See Note 9 to Notes to the Consolidated Financial Statements for definition of Adjusted OIBDA 
and for the basis on which allocations are made and a reconciliation of Adjusted OIBDA to 
income (loss) from continuing operations before provision (benefit) for income taxes. 


During the year ended December 31, 2012, revenue in our North American Business segment 
decreased 1.4% compared to the year ended December 31, 2011, primarily due to negative internal 
growth of 1.3%. The negative internal growth was driven by negative complementary service revenue 
internal growth of 12.0% in the year ended December 31, 2012 due primarily to a decrease in the price 
of recycled paper. The negative internal growth was also driven by negative core service internal growth 
of 3.1% in the year ended December 31, 2012, which was primarily a result of lower revenues from 
activity-based services. Partially offsetting the negative service growth was storage rental revenue 
internal growth of 2.1% in the year ended December 31, 2012, as a result of net price increases. 
Additionally, unfavorable foreign currency rate changes related to the Canadian dollar resulted in 
decreased reported revenues, as measured in U.S. dollars, of 0.1% for the year ended December 31, 
2012. Adjusted OIBDA, as a percentage of segment revenue, decreased by 1.3% on a constant currency 
basis in the year ended December 31, 2012 compared to the same period in 2011 primarily as a result 
of the decrease in recycled paper revenue as well as $6.3 million of certain costs that were reclassified 
into the North American Business segment from the Corporate segment in fiscal year 2012. 


During the year ended December 31, 2011, revenue in our North American Business segment 
increased 1.6% over the year ended December 31, 2010, primarily due to internal growth of 1.1%. 
Internal growth was due to storage rental internal growth of 2.2% related to flat volume growth and 
net price increases, partially offset by total service internal growth of negative 0.3%. Our core service 
revenues were constrained by lower service and activity levels partially offset by higher fuel surcharges, 
yielding negative internal growth of 1.4% for the year ended December 31, 2011, while our 
complementary service revenue yielded 2.5% internal growth as a result of higher pricing of recycled 
paper, as well as improved special project and product sales. Additionally, favorable foreign currency 
rate changes related to the Canadian dollar resulted in increased 2011 revenue, as measured in U.S. 
dollars, of 0.4% for the year ended December 31, 2011. Adjusted OIBDA as a percentage of segment 
revenue decreased for the year ended December 31, 2011 compared to the same period in 2010 due 
mainly to increases in sales and marketing expenses of $27.5 million, inclusive of a planned incremental 
investment of $20.0 million to sustain the revenue annuity, and higher incentive compensation accruals 
of $20.6 million, partially offset by a constant currency increase in revenue of $26.0 million and a 
reduction of $16.2 million in professional fees related to productivity investments incurred in 2010 and 
which did not repeat in 2011. 
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International Business 


Percentage 
Year Ended Change 
December 31, Dollar Constant Internal 
2011 2012 Change Actual Currency Growth 
Segment Revenue ................0-. $785,560 $806,692 $21,132 2.7% 7.9% 2.8% 
Segment Adjusted OIBDA(1) .......... $164,212 $173,620 $9,408 5.7% 95% 
Segment Adjusted OIBDA(1) as a 
Percentage of Segment Revenue ....... 20.9% 21.5% 
Percentage 
Year Ended Change 
December 31, Dollar Constant Internal 
2010 2011 Change Actual Currency Growth 
Segment Revenue ..............00005 $698,885 $785,560 $86,675 124% 7.2% 4.3% 
Segment Adjusted OIBDA(1) .......... $130,969 $164,212 $33,243 25.4% 19.0% 
Segment Adjusted OIBDA(1) as a 
Percentage of Segment Revenue ....... 18.7% 20.9% 


(1) See Note 9 to Notes to the Consolidated Financial Statements for definition of Adjusted OIBDA 
and for the basis on which allocations are made and a reconciliation of Adjusted OIBDA to 
income (loss) from continuing operations before provision (benefit) for income taxes. 


Reported revenues in our International Business segment increased 2.7% during the year ended 
December 31, 2012 over the same period last year. Internal growth was 2.8% supported by solid 6.1% 
storage rental internal growth. Acquisitions contributed 5.1% to total reported revenue growth in the 
year ended December 31, 2012 primarily due to our acquisitions in Brazil and Switzerland in the 
second quarter of 2012. These gains were partially offset by foreign currency fluctuations in 2012, 
primarily in Europe, that decreased revenue, as measured in U.S. dollars, by approximately 5.2% in the 
year ended December 31, 2012 as compared to 2011. Adjusted OIBDA as a percentage of segment 
revenue increased by 60 basis points in the year ended December 31, 2012 compared to the prior year 
period. Increased operating income from productivity gains and disciplined cost management 
contributed 150 basis points of improvement in 2012 over 2011. These gains were partially offset by the 
costs associated with closing a facility in the United Kingdom and the impact of integration costs 
associated with acquisitions completed in 2012. 


Revenue in our International Business segment increased 12.4% during the year ended 
December 31, 2011 over 2010 due to internal growth of 4.3% and foreign currency fluctuations in 2011, 
primarily in Europe, which resulted in increased 2011 revenue, as measured in U.S. dollars, of 
approximately 5.1% as compared to 2010. Total internal revenue growth for the segment for the year 
ended December 31, 2011 was supported by solid 6.2% storage rental internal growth and total service 
internal growth of 2.3%. Acquisitions contributed 3.0% of the increase in total reported international 
revenues in the year ended December 31, 2011, primarily due to our acquisitions in Poland in the first 
quarter of 2011 and Greece in the second quarter of 2010. Adjusted OIBDA as a percentage of 
segment revenue increased in the year ended December 31, 2011 compared to the same period in 2010 
primarily due to increased operating income from productivity gains, pricing actions and disciplined 
cost management, offset by $5.9 million of additional productivity investments. 
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Corporate 


Dollar Change 
“Som, Sfroi. Percentage Change 


2010 2011 ~=from 2010 from 2011 


Year Ended December 31, 


2010 2011 2012 to 2011 to2012 ~~ to 2011 to 2012 
Segment Adjusted OIBDA(1) ... . $(173,798) $(175,746) $(177,599) $(1,948) $(1,853) (1.1)% (1.1)% 
Segment Adjusted OIBDA(1) as a 
Percentage of Consolidated 
Revenue .............-.04. (6.0)%  (5.8)%  (5.9)% 


(1) See Note 9 to Notes to the Consolidated Financial Statements for definition of Adjusted OIBDA 
and for the basis on which allocations are made and a reconciliation of Adjusted OIBDA to 
income (loss) from continuing operations before provision (benefit) for income taxes. 


During the year ended December 31, 2012, expenses in the Corporate segment as a percentage of 
consolidated revenue increased 10 basis points compared to the year ended December 31, 2011, 
primarily due to a $13.1 million increase in stock-based compensation expense and increased 
professional fees associated with strategic and corporate initiatives, which was partially offset by 
reduced information technology expenses of $9.7 million and a $6.3 million reclassification of certain 
costs out of the Corporate segment and into the North American Business segment in fiscal year 2012. 


During the year ended December 31, 2011, expenses in the Corporate segment as a percentage of 
consolidated revenues decreased 1.1% compared to the year ended December 31, 2010. 
Liquidity and Capital Resources 


The following is a summary of our cash balances and cash flows (in thousands) as of and for the 
years ended December 31, 


2010 2011 2012 
Cash flows from operating activities—continuing operations...... $ 603,229 $ 663,514 $ 443,652 
Cash flows from investing activities—continuing operations ...... (298,458) (302,213) (394,064) 
Cash flows from financing activities—continuing operations ...... (379,711) (762,670) 28,269 
Cash and cash equivalents at the end of year ................ 258,693 179,845 243,415 


Net cash provided by operating activities from continuing operations was $443.7 million for the 
year ended December 31, 2012 compared to $663.5 million for the year ended December 31, 2011. The 
33.1% decrease resulted primarily from lower operating income combined with higher cash payments 
for interest (primarily related to funding our stockholder payout plan and funding of REIT Costs), 
incentive compensation and income taxes in the year ended December 31, 2012 compared to the same 
period in 2011. 


Our business requires capital expenditures to support our expected revenue growth and ongoing 
operations as well as new products and services and increased profitability. These expenditures are 
included in the cash flows from investing activities from continuing operations. The nature of our 
capital expenditures has evolved over time along with the nature of our business. We make capital 
expenditures to support a number of different objectives. The majority of our capital goes to support 
business-line growth and our ongoing operations, but we also expend capital to support the 
development and improvement of products and services and projects designed to increase our 
profitability. These expenditures are generally small and discretionary in nature. Cash paid for our 
capital expenditures, cash paid for acquisitions (net of cash acquired) and additions to customer 
acquisition costs during the year ended December 31, 2012 amounted to $240.7 million, $125.1 million 
and $28.9 million, respectively. For the year ended December 31, 2012, these expenditures were funded 


60 


with cash flows provided by operating activities from continuing operations. Excluding potential future 
acquisitions, we expect our capital expenditures to be approximately $325.0 million in the year ending 
December 31, 2013. Included in our estimated capital expenditures for 2013 is approximately 

$75.0 million of real estate and approximately $35.0 million associated with the Conversion Plan. 


Net cash provided by financing activities from continuing operations was $28.3 million for the year 
ended December 31, 2012. During 2012, we received $985.0 million in net proceeds from the issuance 
of the 5%4% Notes due 2024 and $40.2 million of proceeds from the exercise of stock options and 
purchases under the employee stock purchase plan. We used the proceeds from these financing 
transactions (1) for the early retirement of $320.0 million and $200.0 million of the 6%%% Notes and 
8%4% Notes, respectively; (2) to repay borrowings under our term loan and revolving credit facilities 
and other debt of $113.5 million; (3) to repurchase $38.1 million of our common stock; and (4) to pay 
dividends in the amount of $318.8 million on our common stock (including the cash portion of the 
Special Dividend). 


Share Repurchases and Dividends 


Our board of directors has authorized up to $1.2 billion in repurchases of our common stock. All 
repurchases are subject to stock price, market conditions, corporate and legal requirements and other 
factors. As of December 31, 2012, we had a remaining amount available for repurchase under our 
share repurchase program of $66.0 million, which represents approximately 1% in the aggregate of our 
outstanding common stock based on the closing price on such date. 


The following table is a summary of our repurchase activity under all of our share repurchase 
programs during 2012: 


2012 
Shares Amount(1) 
(In thousands) 
Authorizations remaining as of January 1,...................000000. $100,701 
Additional Authorizations... 2.0.0... 0. eee eee — 
Repurchases paid so css. c60 s sG4d4 oe bee RO ea oes EO SRE Gow a Eas 1,103,149 (34,666) 
Repurchases unsettled 24.046 .00¢ 0000s eee se ee eed eae eee eee ees — 
Authorization remaining as of December 31,...............2 0000000 - $ 66,035 


(1) Amount excludes commissions paid associated with share repurchases. 


In February 2010, our board of directors adopted a dividend policy under which we have paid, and 
in the future intend to pay, quarterly cash dividends on our common stock. Declaration and payment of 
future quarterly dividends is at the discretion of our board of directors. We may pay certain 
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distributions after becoming a REIT in the form of cash and common stock. In fiscal years 2011 and 
2012, our board of directors declared the following dividends: 


Dividend Total 

Declaration Date Per Share Record Date Amount Payment Date 

March 11, 2011 .............. $0.1875 March 25, 2011 $ 37,601 April 15, 2011 
June VO. ZOU c.6 accede ead oares 0.2500 June 24, 2011 50,694 July 15, 2011 
September 8, 2011 ............ 0.2500 September 23, 2011 46,877 October 14, 2011 
December 1, 2011 ............ 0.2500 December 23, 2011 43,180 January 13, 2012 
March 8; 2012) o3.4 006s 8¢s0485 0.2500 March 23, 2012 42,791 April 13, 2012 
JUNC D5 QO12 is. cet eecMe ed eared 0.2700 June 22, 2012 46,336 July 13, 2012 
September 6, 2012 ............ 0.2700 September 25, 2012 46,473 October 15, 2012 
October 11, 2012 ............. 4.0600 October 22, 2012 700,000 November 21, 2012 
December 14, 2012............ 0.2700 December 26, 2012 51,296 January 17, 2013 


Potential REIT Conversion 


In April 2011, we announced a three-year strategic plan that included stockholder payouts through 
a combination of share buybacks, ongoing quarterly dividends and potential one-time dividends of 
approximately $2.2 billion through 2013, with approximately $1.2 billion to be paid out by May 2012. 
We fulfilled the commitment to return $1.2 billion of capital to stockholders by May 2012. The REIT 
Conversion Plan, however, includes several modifications to the previously announced stockholder 
payout plan. In accordance with tax rules applicable to REIT conversions, we anticipate making 
distributions to stockholders of our accumulated earnings and profits which is estimated to be 
approximately $1.0 billion to $1.5 billion (collectively, the “E&P Distribution”). We expect to pay the 
E&P Distribution in a combination of common stock and cash dividends, with at least 80% of the E&P 
Distribution in the form of common stock and up to 20% in cash. On October 11, 2012, we announced 
the declaration by our board of directors of a special dividend of $700 million (the “Special Dividend”) 
payable, at the election of the stockholders, in either common stock or cash to stockholders of record 
as of October 22, 2012 (the “Record Date’’). The Special Dividend, which is a portion of the E&P 
Distribution, was paid in a combination of common stock and cash on November 21, 2012 (the 
“Distribution Date’’) to stockholders of record as of the Record Date. The balance of any additional 
E&P Distribution will be paid out over several years beginning in 2014 based, in part, on IRS rules and 
the timing of the conversions of additional international operations into the REIT structure. 
Stockholders elected to be paid their pro rata portion of the Special Dividend in all common stock or 
cash. The total amount of cash paid to all stockholders associated with the Special Dividend was 
approximately $140.0 million (including cash paid in lieu of fractional shares). Our shares of common 
stock were valued for purposes of the Special Dividend based upon the average closing price on the 
three trading days following November 14, 2012, or $32.87 per share, and as such, the number of shares 
of common stock we issued in the Special Dividend was approximately 17.0 million and the total value 
of common stock paid to all stockholders associated with the Special Dividend was approximately 
$560.0 million. These shares will impact weighted average shares outstanding from the date of issuance, 
thus impacting our earnings per share data prospectively from the Distribution Date. With regard to 
our levels of indebtedness, we plan to operate within our target leverage ratio range of 3x—4x 
EBITDA (as defined in our revolving credit facilities). We may, however, temporarily operate above 
the high end of this range due to the timing of cash outlays related to the Conversion Plan. 


There are significant tax payments and other costs associated with implementing the Conversion 
Plan, and certain tax liabilities may be incurred regardless of whether we ultimately succeed in 
converting to a REIT: In addition, we must undertake major modifications to our internal systems, 
including accounting, information technology and real estate, in order to convert to a REIT. We 
currently estimate that we will incur approximately $375.0 million to $475.0 million in costs to support 
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the Conversion Plan, including approximately $225.0 million to $275.0 million of related tax payments 
associated with a change in our method of depreciating and amortizing various assets, including certain 
of our racking, from our current method to methods that are consistent with the characterization of 
such assets as real property. The total tax on recapture of depreciation and amortization expenses 
across all relevant assets is expected to be paid out over up to five years beginning in 2012, with 
approximately $80.0 million paid in 2012. These tax liabilities were already reflected as long-term 
deferred income taxes on our consolidated balance sheet. As such, there will be no income statement 
impact associated with the payment of these tax liabilities. However, we have reclassified approximately 
$123.9 million of long-term deferred income tax liabilities to current deferred income taxes (included 
within accrued expenses within current liabilities) and prepaid and other assets (included within current 
assets) within our consolidated balance sheet as of December 31, 2012. In 2013, we expect to reclassify 
another $41.3 million of long-term deferred income tax liabilities to current deferred income taxes. 
Additionally, we currently estimate the incremental operating and capital expenditures associated with 
the Conversion Plan through 2014 to be approximately $150.0 million to $200.0 million. Of these 
amounts, approximately $47.0 million was incurred in 2012, including approximately $12.5 million of 
capital expenditures. 


Financial Instruments and Debt 


Financial instruments that potentially subject us to market risk consist principally of cash and cash 
equivalents (including money market funds and time deposits), restricted cash (primarily U.S. 
Treasuries) and accounts receivable. The only significant concentrations of liquid investments as of 
December 31, 2012 relate to cash and cash equivalents and restricted cash held on deposit with five 
global banks and two “Triple A’ rated money market funds which we consider to be large, highly-rated 
investment-grade institutions. As per our risk management investment policy, we limit exposure to 
concentration of credit risk by limiting the amount invested in any one mutual fund to a maximum of 
$50.0 million or in any one financial institution to a maximum of $75.0 million. As of December 31, 
2012, our cash and cash equivalents and restricted cash balance was $277.0 million, including money 
market funds and time deposits amounting to $218.6 million. A substantial portion of the money 
market funds is invested in U.S. Treasuries. As of December 31, 2012, we had approximately 
$122.8 million of our cash and cash equivalents in foreign entities (excluding foreign branches of U.S. 
entities). We do not intend to repatriate this cash and cash equivalents in the foreseeable future, and 
we intend to reinvest these funds indefinitely outside the U.S. (see Note 7 to Notes to Consolidated 
Financial Statements). 
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We are highly leveraged and expect to continue to be highly leveraged for the foreseeable future. 
Our consolidated debt as of December 31, 2012 comprised the following (in thousands): 


Revolving Credit Facility(1) 2... 0... ee nett eee $ 55,500 
Term. Loan Facility) ss.c0 ee sae at ee See Aa ae wa a ba 462,500 
7%s% GBP Senior Subordinated Notes due 2014 (the “7%4% Notes”)(2) .............. 242,813 
72% CAD Senior Subordinated Notes due 2017 (the “Subsidiary Notes”) (3).......... 175,875 
8% Senior Subordinated Notes due 2018 (the “8% Notes”)(2) .. 0... eee eee 49,834 
6%4% Euro Senior Subordinated Notes due 2018 (the “634% Notes”)(2) .............. 335,152 
7%s% Senior Subordinated Notes due 2019 (the “734% Notes due 2019”)(2) ........... 400,000 
8% Senior Subordinated Notes due 2020 (the “8% Notes due 2020”)(2).............. 300,000 
8%s% Senior Subordinated Notes due 2021 (the “87% Notes”)(2) .. 1... 0... eee eee 548,518 
5¥%4% Senior Subordinated Notes due 2024 (the “534% Notes”)(2) ....... 20... ee eee 1,000,000 
Real Estate Mortgages, Capital Leases and Other(4) ... 2.0.0... eee eee 254,811 
‘Total Long-term Debt. s.. 34.5 c00 643440086644 4608 S04 Saee OSCE FOES OES ee SS 3,825,003 
L685 CULreDt- ROTHOM, iar xa hina etree 4G, bbs wei wie Na oe anata ke Gnas atiniges alas be, Mi aces dec amet (92,887) 
Long-term Debt, Net of Current Portion. .... 0... 0... 0. te ee $3,732,116 


(1) The capital stock or other equity interests of most of our U.S. subsidiaries, and up to 66% of the 
capital stock or other equity interests of our first-tier foreign subsidiaries, are pledged to secure 
these debt instruments, together with all intercompany obligations of subsidiaries owed to us or to 
one of our U.S. subsidiary guarantors or Iron Mountain Canada Corporation (“Canada 
Company”) and all promissory notes held by us or one of our U.S. subsidiary guarantors or 
Canada Company. 


(2) Collectively, the “Parent Notes.” IMI is the direct obligor on the Parent Notes, which are fully and 
unconditionally guaranteed, on a senior subordinated basis, by substantially all of its direct and 
indirect 100% owned USS. subsidiaries (the “Guarantors”). These guarantees are joint and several 
obligations of the Guarantors. Canada Company and the remainder of our subsidiaries do not 
guarantee the Parent Notes. 


(3) Canada Company is the direct obligor on the Subsidiary Notes, which are fully and unconditionally 
guaranteed, on a senior subordinated basis, by IMI and the Guarantors. These guarantees are joint 
and several obligations of IMI and the Guarantors. 


(4) Includes (a) real estate mortgages of $4.3 million, (b) capital lease obligations of $235.8 million, 
and (c) other various notes and other obligations, which were assumed by us as a result of certain 
acquisitions, of $14.7 million. 
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On June 27, 2011, we entered into a credit agreement that consists of (1) revolving credit facilities 
under which we can borrow, subject to certain limitations as defined in the credit agreement, up to an 
aggregate amount of $725.0 million (including Canadian dollars, British pounds sterling and Euros, 
among other currencies) (the “Revolving Credit Facility”) and (2) a $500.0 million term loan facility 
(the “Term Loan Facility,” and collectively with the Revolving Credit Facility, the “Credit Agreement’’). 
We have the right to request an increase in the aggregate amount available to be borrowed under the 
Credit Agreement up to a maximum of $1.8 billion. The Revolving Credit Facility is supported by a 
group of 19 banks. IMI, Iron Mountain Information Management, Inc. (“IMIM”’), Canada Company, 
IME, Iron Mountain Australia Pty Ltd., Iron Mountain Switzerland Gmbh and any other subsidiary of 
IMIM designated by IMIM (the “Other Subsidiaries’?) may, with the consent of the administrative 
agent, as defined in the Credit Agreement, borrow under certain of the following tranches of the 
Revolving Credit Facility: (1) tranche one in the amount of $400.0 million is available to IMI and 
IMIM in U.S. dollars, British pounds sterling and Euros, (2) tranche two in the amount of 
$150.0 million is available to IMI or IMIM in either U.S. dollars or Canadian dollars and available to 
Canada Company in Canadian dollars and (3) tranche three in the amount of $175.0 million is 
available to IMI or IMIM and the Other Subsidiaries in U.S. dollars, Canadian dollars, British pounds 
sterling, Euros and Australian dollars, among others. The Revolving Credit Facility terminates on 
June 27, 2016, at which point all revolving credit loans under such facility become due. With respect to 
the Term Loan Facility, loan payments are required through maturity on June 27, 2016 in equal 
quarterly installments of the aggregate annual amounts based upon the following percentage of the 
original principal amount in the table below (except that each of the first three quarterly installments in 
the fifth year shall be 10% of the original principal amount and the final quarterly installment in the 
fifth year shall be 35% of the original principal): 


Year Ending Percentage 
June 30) 2012 66.06 bcos hae daed docs ROC Cae Gees Ok AEASS Soe tae dleds ROWS | 5% 
June 30) 2013s 55. coe dhe Goa, wars be Ganad ache qavia eet Chak esha Ga ware bo dened 6 5% 
June: 305 20146 pw eas phase dha dav aehe a tae eens Paw abs ghana se OSs deen ee Se 10% 
Unt BS, LOUD scsi fa ae Be al Sine 6, a Slt Be Se dl See pce, ec Ge ah oe Seat ahd) a ae 15% 
June: 27; 2010s 6303 chen dae Ge bebe ae SOS CAP EE OA EEES ES DO odes SEHR EE ES OE 65% 


The Term Loan Facility may be prepaid without penalty or premium, in whole or in part, at any 
time. IMI and IMIM guarantee the obligations of each of the subsidiary borrowers. The capital stock 
or other equity interests of most of our U.S. subsidiaries, and up to 66% of the capital stock or other 
equity interests of our first-tier foreign subsidiaries, are pledged to secure the Credit Agreement, 
together with all intercompany obligations of subsidiaries owed to us or to one of our U.S. subsidiary 
guarantors or Canada Company and all promissory notes held by us or one of our U.S. subsidiary 
guarantors or Canada Company. The interest rate on borrowings under the Credit Agreement varies 
depending on our choice of interest rate and currency options, plus an applicable margin, which varies 
based on certain financial ratios. Additionally, the Credit Agreement requires the payment of a 
commitment fee on the unused portion of the Revolving Credit Facility, which fee ranges from between 
0.3% to 0.5% based on certain financial ratios. There are also fees associated with any outstanding 
letters of credit. As of December 31, 2012, we had $55.5 million of outstanding borrowings under the 
Revolving Credit Facility, all of which was denominated in U.S. dollars; we also had various outstanding 
letters of credit totaling $2.3 million. The remaining availability under the Revolving Credit Facility on 
December 31, 2012, based on IMI’s leverage ratio, which is calculated based on the last 12 months’ 
earnings before interest, taxes, depreciation and amortization (“EBITDA”) and other adjustments as 
defined in the Credit Agreement and current external debt, was $667.2 million. The interest rate in 
effect under the Revolving Credit Facility and Term Loan Facility was 4.0% and 2.0%, respectively, as 
of December 31, 2012. 
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The Credit Agreement, our indentures and other agreements governing our indebtedness contain 
certain restrictive financial and operating covenants, including covenants that restrict our ability to 
complete acquisitions, pay cash dividends, incur indebtedness, make investments, sell assets and take 
certain other corporate actions. The covenants do not contain a rating trigger. Therefore, a change in 
our debt rating would not trigger a default under the Credit Agreement, our indentures or other 
agreements governing our indebtedness. The Credit Agreement, as well as our indentures, uses 
EBITDA-based calculations as primary measures of financial performance, including leverage and fixed 
charge coverage ratios. IMI’s revolving credit and term leverage ratio was 3.4 and 3.9 as of 
December 31, 2011 and 2012, respectively, compared to a maximum allowable ratio of 5.5 under the 
Credit Agreement. Similarly, our bond leverage ratio, per the indentures, was 3.9 and 5.3 as of 
December 31, 2011 and 2012, respectively, compared to a maximum allowable ratio of 6.5. IMI’s 
revolving credit and term loan fixed charge coverage ratio was 1.5 and 1.3 as of December 31, 2011 and 
2012, respectively, compared to a minimum allowable ratio of 1.2 under the Credit Agreement. 
Noncompliance with these leverage and fixed charge coverage ratios would have a material adverse 
effect on our financial condition and liquidity. 


Our ability to pay interest on or to refinance our indebtedness depends on our future 
performance, working capital levels and capital structure, which are subject to general economic, 
financial, competitive, legislative, regulatory and other factors which may be beyond our control. There 
can be no assurance that we will generate sufficient cash flow from our operations or that future 
financings will be available on acceptable terms or in amounts sufficient to enable us to service or 
refinance our indebtedness or to make necessary capital expenditures. 


In August 2012, we completed an underwritten public offering of $1.0 billion in aggregate principal 
amount of the 534% Notes, which were issued at 100% of par. Our net proceeds of $985.0 million, 
after paying the underwriters’ discounts and commissions, were used to redeem of all of the 
outstanding 6%% Notes and 8%4% Notes and to repay existing indebtedness under our Revolving Credit 
Facility, and the balance will be used for general corporate purposes, including funding a portion of the 
costs we expect to incur in connection with the Conversion Plan. 


In August 2012, we redeemed (1) the $320.0 million aggregate principal amount outstanding of the 
6%% Notes at 100% of par, plus accrued and unpaid interest, and (2) the $200.0 million aggregate 
principal amount outstanding of the 8%4% Notes at 102.9% of par, plus accrued and unpaid interest. 
We recorded a charge to other expense (income), net of $10.6 million in the third quarter of 2012 
related to the early extinguishment of the 6%% Notes and 874% Notes. This charge consists of the call 
premium, original issue discounts and deferred financing costs related to the 67% Notes and 8%4% 
Notes. 


Acquisitions 


In April 2012, in order to enhance our existing operations in Brazil, we acquired the stock of 
Grupo Store, a storage rental and records management and data protection business in Brazil with 
locations in Sao Paulo, Rio de Janeiro, Porto Alegre and Recife, for a purchase price of approximately 
$79.0 million ($75.0 million, net of cash acquired). Included in the purchase price is approximately 
$8.0 million being held in escrow to secure a working capital adjustment and the indemnification 
obligations of the former owners of the business (‘‘Sellers”) to IMI. The amounts held in escrow for 
purposes of the working capital adjustment will be distributed either to IMI or the Sellers based on the 
final agreed upon working capital amount. Unless paid to us in accordance with the terms of the 
agreement, all amounts remaining in escrow after the final working capital adjustment and any 
indemnification payments are paid out will be released to the Sellers in four annual installments, 
commencing in April 2014. 
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In May 2012, we acquired a controlling interest of our joint venture in Switzerland (Sispace AG), 
which provides storage rental and records management services, in a stock transaction for a cash 
purchase price of approximately $21.6 million. 


Contractual Obligations 


The following table summarizes our contractual obligations as of December 31, 2012 and the 
anticipated effect of these obligations on our liquidity in future years (in thousands): 


Payments Due by Period 


Less than More than 
Total 1 Year 1-3 Years 3-5 Years 5 Years 
Capital Lease Obligations........... $ 235,826 $ 47,312 $ 72,219 $ 34,906 $ 81,389 
Long-Term Debt Obligations (excluding 
Capital Lease Obligations) ........ 3,592,375 45,575 447,662 461,054 2,638,084 
Interest Payments(1)............... 1,833,567 241,076 443,955 404,182 744,354 
Operating Lease Obligations(2)....... 2,632,496 223,138 416,931 383,619 — 1,608,808 
Purchase and Asset Retirement 
Obligations.................-.. 44,821 22,683 10,094 1,043 11,001 
Total(3) 2.4 cas onaae bas atane oes $8,339,085 $579,784 $1,390,861 $1,284,804 $5,083,636 


(1) Amounts include variable rate interest payments, which are calculated utilizing the applicable 
interest rates as of December 31, 2012; see Note 4 to Notes to Consolidated Financial Statements. 
Amounts also include interest on capital leases. 


(2) Amounts are offset by sublease income of $13.8 million in total (including $4.1 million, 
$5.9 million, $3.1 million and $0.7 million, in less than 1 year, 1-3 years, 3-5 years and more than 
5 years, respectively). 


(3) The table above excludes $37.6 million in uncertain tax positions as we are unable to make reliable 
estimates of the period of cash settlement, if any, with the respective taxing authorities. 


We expect to meet our cash flow requirements for the next twelve months from cash generated 
from operations, existing cash, cash equivalents, borrowings under the Credit Agreement and other 
financings, which may include senior subordinated notes, secured credit facilities, securitizations and 
mortgage or capital lease financings, and the issuance of equity. We expect to meet our long-term cash 
flow requirements using the same means described above. If we convert to a REIT, we expect our 
long-term capital allocation strategy will naturally shift toward increased use of equity to support lower 
leverage, though our leverage may increase in the short-term to fund the costs of the Conversion Plan. 


Off-Balance Sheet Arrangements 


We have no off-balance sheet arrangements as defined in Regulation S-K Item 303(a)(4)(ii). 


Net Operating Losses and Foreign Tax Credit Carryforwards 


We have federal net operating loss carryforwards, which expire in 2020 through 2025, of 
$25.9 million ($9.1 million, tax effected) at December 31, 2012 to reduce future federal taxable income. 
We have assets for state net operating losses of $9.4 million (net of federal tax benefit), which expire in 
2013 through 2025, subject to a valuation allowance of approximately 83%. We have assets for foreign 
net operating losses of $46.3 million, with various expiration dates (and in some cases no expiration 
date), subject to a valuation allowance of approximately 82%. We also have foreign tax credits of 
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$44.3 million, which expire in 2017 through 2020, subject to a valuation allowance of approximately 
68%. 


Inflation 


Certain of our expenses, such as wages and benefits, insurance, occupancy costs and equipment 
repair and replacement, are subject to normal inflationary pressures. Although to date we have been 
able to offset inflationary cost increases through increased operating efficiencies and the negotiation of 
favorable long-term real estate leases, we can give no assurance that we will be able to offset any future 
inflationary cost increases through similar efficiencies, leases or increased storage rental or service 
charges. 


Item 7A. Quantitative and Qualitative Disclosures About Market Risk. 
Market Risk 


Financial instruments that potentially subject us to market risk consist principally of cash and cash 
equivalents (including money market funds and time deposits), restricted cash (primarily U.S. 
Treasuries) and accounts receivable. The only significant concentrations of liquid investments as of 
December 31, 2012 relate to cash and cash equivalents and restricted cash held on deposit with five 
global banks and two “Triple A’ rated money market funds which we consider to be large, highly-rated 
investment-grade institutions. As per our risk management investment policy, we limit exposure to 
concentration of credit risk by limiting the amount invested in any one mutual fund to a maximum of 
$50.0 million or in any one financial institution to a maximum of $75.0 million. As of December 31, 
2012, our cash and cash equivalents and restricted cash balance was $277.0 million, including money 
market funds and time deposits amounting to $218.6 million. A substantial portion of the money 
market funds is invested in U.S. Treasuries. 


Interest Rate Risk 


Given the recurring nature of our revenues and the long-term nature of our asset base, we have 
the ability and the preference to use long-term, fixed interest rate debt to finance our business at 
attractive rates, thereby helping to preserve our long-term returns on invested capital. We target 
approximately 75% of our debt portfolio to be fixed with respect to interest rates. Occasionally, we will 
use interest rate swaps as a tool to maintain our targeted level of fixed rate debt. See Notes 3 and 4 to 
Notes to Consolidated Financial Statements. 


As of December 31, 2012, we had $519.3 million of variable rate debt outstanding with a weighted 
average variable interest rate of approximately 2.2%, and $3,305.7 million of fixed rate debt 
outstanding. As of December 31, 2012, approximately 86.4% of our total debt outstanding was fixed. If 
the weighted average variable interest rate on our variable rate debt had increased by 1%, our net 
income for the year ended December 31, 2012 would have been reduced by approximately $4.5 million. 
See Note 4 to Notes to Consolidated Financial Statements for a discussion of our long-term 
indebtedness, including the fair values of such indebtedness as of December 31, 2012. 


Currency Risk 


Our investments in IME, Canada Company, Iron Mountain Mexico, SA de RL de CV, Iron 
Mountain South America, Ltd., Iron Mountain Australia Pty Ltd. and our other international 
investments may be subject to risks and uncertainties related to fluctuations in currency valuation. Our 
reporting currency is the U.S. dollar. However, our international revenues and expenses are generated 
in the currencies of the countries in which we operate, primarily the Euro, Canadian dollar and British 
pound sterling. Declines in the value of the local currencies in which we are paid relative to the U.S. 
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dollar will cause revenues in U.S. dollar terms to decrease and dollar-denominated liabilities to increase 
in local currency. 


The impact of currency fluctuations on our earnings is mitigated significantly by the fact that most 
operating and other expenses are also incurred and paid in the local currency. We also have several 
intercompany obligations between our foreign subsidiaries and IMI and our U.S.-based subsidiaries. In 
addition, Iron Mountain Switzerland GmbH, our foreign subsidiaries and IME also have intercompany 
obligations between them. These intercompany obligations are primarily denominated in the local 
currency of the foreign subsidiary. 


We have adopted and implemented a number of strategies to mitigate the risks associated with 
fluctuations in currency valuations. One strategy is to finance certain of our international subsidiaries 
with debt that is denominated in local currencies, thereby providing a natural hedge. In determining the 
amount of any such financing, we take into account local tax considerations, among other factors. 
Another strategy we utilize is for IMI or IMIM to borrow in foreign currencies to hedge our 
intercompany financing activities. In addition, on occasion, we enter into currency swaps to temporarily 
or permanently hedge an overseas investment, such as a major acquisition, to lock in certain transaction 
economics. We have implemented these strategies for our foreign investments in the United Kingdom, 
Continental Europe and Canada. Specifically, through our 150.0 million British pounds sterling 
denominated 744% Senior Subordinated Notes due 2014 and our 255.0 million 6%4% Euro Senior 
Subordinated Notes due 2018, we effectively hedge most of our outstanding intercompany loans 
denominated in British pounds sterling and Euros. Canada Company has financed its capital needs 
through direct borrowings in Canadian dollars under the Credit Agreement and its 175.0 million CAD 
denominated 712% Senior Subordinated Notes due 2017. This creates a tax efficient natural currency 
hedge. We designated a portion of our 674% Euro Senior Subordinated Notes due 2018 issued by IMI 
as a hedge of net investment of certain of our Euro denominated subsidiaries. As a result, we recorded 
$4.4 million ($2.7 million, net of tax) of foreign exchange losses related to the “marking-to-market” of 
such debt to currency translation adjustments which is a component of accumulated other 
comprehensive items, net included in stockholders’ equity for the year ended December 31, 2012. As of 
December 31, 2012, cumulative net gains of $10.7 million, net of tax are recorded in accumulated other 
comprehensive items, net associated with this net investment hedge. 


We have also entered into a number of separate forward contracts to hedge our exposures to 
British pounds sterling and Australian dollars. As of December 31, 2012, we had an outstanding 
forward contract to purchase $201.2 million U.S. dollars and sell 125.0 million British pounds sterling 
to hedge our intercompany exposures with our European operations. As of December 31, 2012, we had 
an outstanding forward contract to purchase $77.3 million U.S. dollars and sell 75.0 million Australian 
dollars to hedge our intercompany exposures with our Australian subsidiary. At the maturity of the 
forward contracts, we may enter into new forward contracts to hedge movements in the underlying 
currencies. At the time of settlement, we either pay or receive the net settlement amount from the 
forward contract and recognize this amount in other expense (income), net in the accompanying 
statement of operations as a realized foreign exchange gain or loss. We have not designated these 
forward contracts as hedges. At the end of each month, we mark the outstanding forward contracts to 
market and record an unrealized foreign exchange gain or loss for the mark-to-market valuation 
through other expense (income), net. During the year ended December 31, 2012, there was $9.1 million 
in net cash disbursements included in cash from operating activities from continuing operations related 
to settlements associated with these foreign currency forward contracts. We recorded net losses in 
connection with these forward contracts of $13.0 million (including an unrealized foreign exchange loss 
of $1.1 million related to certain British pound sterling forward contracts and an unrealized foreign 
exchange loss of $0.4 million related to the Australian dollar forward contract in other expense 
(income), net in the accompanying statement of operations as of December 31, 2012, respectively. As 
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of December 31, 2012, except as noted above, our currency exposures to intercompany balances are not 
hedged. 


The impact of devaluation or depreciating currency on an entity depends on the residual effect on 
the local economy and the ability of an entity to raise prices and/or reduce expenses. Due to our 
constantly changing currency exposure and the potential substantial volatility of currency exchange 
rates, we cannot predict the effect of exchange fluctuations on our business. The effect of a change in 
foreign exchange rates on our net investment in foreign subsidiaries is reflected in the “Accumulated 
Other Comprehensive Items, net” component of equity. A 10% depreciation in year-end 2012 
functional currencies, relative to the U.S. dollar, would result in a reduction in our equity of 
approximately $88.8 million. 


Item 8. Financial Statements and Supplementary Data. 


The information required by this item is included in Item 15(a) of this Annual Report. 


Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure. 


None. 


Item 9A. Controls and Procedures. 
Disclosure Controls and Procedures 


The term “disclosure controls and procedures” is defined in Rules 13a-15(e) and 15d-15(e) of the 
Exchange Act. These rules refer to the controls and other procedures of a company that are designed 
to ensure that information is recorded, processed, summarized and communicated to management, 
including its principal executive and principal financial officers, as appropriate to allow timely decisions 
regarding what is required to be disclosed by a company in the reports that it files under the Exchange 
Act. As of December 31, 2012 (the “Evaluation Date’), we carried out an evaluation, under the 
supervision and with the participation of our management, including our chief executive officer and 
chief financial officer, of the effectiveness of our disclosure controls and procedures. Based upon that 
evaluation, our chief executive officer and chief financial officer concluded that, as of the Evaluation 
Date, our disclosure controls and procedures are effective. 


Management's Report on Internal Control over Financial Reporting 


Our management, with the participation of our principal executive officer and principal financial 
officer, is responsible for establishing and maintaining adequate internal control over financial reporting 
as defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act. Our internal control system is 
designed to provide reasonable assurance to our management and board of directors regarding the 
preparation and fair presentation of published financial statements. Due to their inherent limitations, 
internal control over financial reporting may not prevent or detect misstatements. Projections of any 
evaluation of effectiveness to future periods are subject to the risks that controls may become 
inadequate because of changes in conditions or that the degree of compliance with policies or 
procedures may deteriorate. Under the supervision and with the participation of our management, 
including our chief executive officer and chief financial officer, we conducted an evaluation of the 
effectiveness of our internal control over financial reporting based on the framework in Internal 
Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission. Based on this evaluation, our management concluded that our internal control over 
financial reporting was effective as of December 31, 2012. 
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The effectiveness of our internal control over financial reporting has been audited by Deloitte & 
Touche LLP, an independent registered public accounting firm, as stated in their report which is 
included in this Annual Report. 


Remediation of Prior Material Weakness in Internal Control over Financial Reporting 


As previously disclosed in our Annual Report on Form 10-K for the year ended December 31, 
2011, we determined that we did not maintain adequate and effective internal control in the area of 
identifying and monitoring price reduction clauses in certain U.S. government customer contracts. 


During the year ended December 31, 2012, we implemented the following changes in our internal 
control over financial reporting that remediated the material weakness described above: 


¢ We hired a government contract compliance specialist and additional staffing in the contracts 
and billing department who are specifically dedicated to government contracting; 


¢ We developed and implemented a process to appropriately identify government contracts with 
price reduction clauses; and 


¢ We developed and implemented procedures to track and monitor benchmark pricing in order to 
calculate any related price reductions required under these contracts. 


We have evaluated and tested the effectiveness of these controls as of December 31, 2012 and 
have determined that our previously reported material weakness has been remediated. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Board of Directors and Stockholders of 
Iron Mountain Incorporated 


We have audited the internal control over financial reporting of Iron Mountain Incorporated and 
subsidiaries (the “Company”) as of December 31, 2012, based on criteria established in Internal 
Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission. The Company’s management is responsible for maintaining effective internal control over 
financial reporting and for its assessment of the effectiveness of internal control over financial 
reporting, included in the accompanying Management’s Report on Internal Control Over Financial 
Reporting. Our responsibility is to express an opinion on the Company’s internal control over financial 
reporting based on our audit. 


We conducted our audit in accordance with the standards of the Public Company Accounting 
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether effective internal control over financial reporting was maintained 
in all material respects. Our audit included obtaining an understanding of internal control over 
financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design 
and operating effectiveness of internal control based on the assessed risk, and performing such other 
procedures as we considered necessary in the circumstances. We believe that our audit provides a 
reasonable basis for our opinion. 


A company’s internal control over financial reporting is a process designed by, or under the 
supervision of, the company’s principal executive and principal financial officers, or persons performing 
similar functions, and effected by the company’s board of directors, management, and other personnel 
to provide reasonable assurance regarding the reliability of financial reporting and the preparation of 
financial statements for external purposes in accordance with generally accepted accounting principles. 
A company’s internal control over financial reporting includes those policies and procedures that 
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the 
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that 
transactions are recorded as necessary to permit preparation of financial statements in accordance with 
generally accepted accounting principles, and that receipts and expenditures of the company are being 
made only in accordance with authorizations of management and directors of the company; and 
(3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, 
use, or disposition of the company’s assets that could have a material effect on the financial statements. 


Because of the inherent limitations of internal control over financial reporting, including the 
possibility of collusion or improper management override of controls, material misstatements due to 
error or fraud may not be prevented or detected on a timely basis. Also, projections of any evaluation 
of the effectiveness of the internal control over financial reporting to future periods are subject to the 
risk that the controls may become inadequate because of changes in conditions, or that the degree of 
compliance with the policies or procedures may deteriorate. 


In our opinion, the Company maintained, in all material respects, effective internal control over 
financial reporting as of December 31, 2012, based on the criteria established in Internal Control— 
Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway 
Commission. 


We have also audited, in accordance with the standards of the Public Company Accounting 
Oversight Board (United States), the consolidated financial statements as of and for the year ended 
December 31, 2012 of the Company and our report dated March 1, 2013 expressed an unqualified 
opinion on those financial statements. 


/s/ DELOITTE & TOUCHE LLP 
Boston, Massachusetts 
March 1, 2013 
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Changes in Internal Control over Financial Reporting 


There have been no changes in our internal control over financial reporting (as defined in 
Rule 13a-15(f) under the Securities Act of 1934) during the quarter ended December 31, 2012 that 
have materially affected, or are reasonably likely to materially affect, our internal control over financial 
reporting. 
Item 9B. Other Information. 


None. 
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PART III 

Item 10. Directors, Executive Officers and Corporate Governance. 

The information required by Item 10 is incorporated by reference to our definitive Proxy 
Statement for our 2013 Annual Meeting of Stockholders (our “Proxy Statement”). 
Item 11. Executive Compensation. 

The information required by Item 11 is incorporated by reference to our Proxy Statement. 
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder 

Matters. 


The information required by Item 12 is incorporated by reference to our Proxy Statement. 


Item 13. Certain Relationships and Related Transactions, and Director Independence. 


The information required by Item 13 is incorporated by reference to our Proxy Statement. 


Item 14. Principal Accountant Fees and Services. 


The information required by Item 14 is incorporated by reference to our Proxy Statement. 


PART IV 
Item 15. Exhibits and Financial Statement Schedules. 


(a) Financial Statements and Financial Statement Schedules filed as part of this report: 


Page 
A. Iron Mountain Incorporated _ 
Report of Independent Registered Public Accounting Firm ...................0 00.0000. 75 
Consolidated Balance Sheets, December 31, 2011 and 2012 .... 0... 0.0.0.0... 0... eee ee 76 
Consolidated Statements of Operations, Years Ended December 31, 2010, 2011 and 2012 ...... 77 
Consolidated Statements of Comprehensive Income (Loss), Years Ended December 31, 2010, 

20U and 2012 6 ose ethos Lee eee aed een he dese nese eda bee dd eeu eeyaed anges 78 
Consolidated Statements of Equity, Years Ended December 31, 2010, 2011 and 2012 ......... 719 
Consolidated Statements of Cash Flows, Years Ended December 31, 2010, 2011 and 2012...... 80 
Notes to Consolidated Financial Statements .... 2.0.2... 0.0.0. eee eee 81 


(b) Exhibits filed as part of this report: As listed in the Exhibit Index following the signature page hereof. 
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


To the Board of Directors and Stockholders of 
Iron Mountain Incorporated 


We have audited the accompanying consolidated balance sheets of Iron Mountain Incorporated 
and subsidiaries (the “Company”? as of December 31, 2012 and 2011, and the related consolidated 
statements of operations, comprehensive income (loss), equity, and cash flows for each of the three 
years in the period ended December 31, 2012. These financial statements are the responsibility of the 
Company’s management. Our responsibility is to express an opinion on the financial statements based 
on our audits. 


We conducted our audits in accordance with the standards of the Public Company Accounting 
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain 
reasonable assurance about whether the financial statements are free of material misstatement. An 
audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the 
financial statements. An audit also includes assessing the accounting principles used and significant 
estimates made by management, as well as evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 


In our opinion, such consolidated financial statements present fairly, in all material respects, the 
financial position of Iron Mountain Incorporated and subsidiaries as of December 31, 2012 and 2011, 
and the results of their operations and their cash flows for each of the three years in the period ended 
December 31, 2012, in conformity with accounting principles generally accepted in the United States of 
America. 


We have also audited, in accordance with the standards of the Public Company Accounting 
Oversight Board (United States), the Company’s internal control over financial reporting as of 
December 31, 2012, based on the criteria established in Internal Control—Integrated Framework issued 
by the Committee of Sponsoring Organizations of the Treadway Commission and our report dated 
March 1, 2013 expressed an unqualified opinion on the Company’s internal control over financial 
reporting. 


/s/ DELOITTE & TOUCHE LLP 


Boston, Massachusetts 
March 1, 2013 
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IRON MOUNTAIN INCORPORATED 
CONSOLIDATED BALANCE SHEETS 


(In thousands, except share and per share data) 


ASSETS 

Current Assets: 
Cash: and cash €quivalents. 5005 oe eG SSE ew Oe ee eee as 
IRSstricted! Cash yx cfe/sie Gs Seed a oO So ae eA ee os SHG Ee a Ga a oes ale 
Accounts receivable (less allowances of $23,277 and $25,209 as of December 31, 

2011 and 2012, respectively) 0... . ce eee 

Deferred income: taxes. 3 2.533.605 Ge ea eR TA PRR MERE RED EES Carne 
Prépaid expenses:and Other “5.5 0o6)i ioe ce soph weeded wa oe we HH oa Bg ee es 
Assets of discontinued operations .. 1... .. 0.000. eee 


Total Current ASSES ca..6.ahc) 6g as se sans o's. ohn enel'e ciel Gl GS Sieg) of nish has cet ot WSS 
Property, Plant and Equipment: 

Property, plant and equipment .... 2.0.0... .. 2. eee eee 

Less—Accumulated depreciation... 0... ee eee 


Property, Plant and Equipment, net... .. 2.2... 0.0... ee eee eee eee 

Other Assets, net: 
Goodwill 2 cu tee bho wee G4 shee SE ewe See ee ae baa aid 
Customer relationships and acquisition costs... 2... 2.00... eee ee eee 
Deferred. tmancins COSIS: wis ee eee ee ah Pe aces ee ee ee de a ROR RO 
CUNT sie tec ze iiccltean sey res we dw gr IB we Ra Se BRN be Re NR wey by dy a Gs ber GTB The 


Total, Other Assets; Eb. «nose ce coe elses SN G6 Bode Gem Gu UES, ee Ge Hb Rd ede 
Total: ASsetsy. ccsas 4 ps edge oe ws i'l wl ips Shee Ay eel the Seg, B, Ss Sy Se Syd bh Ba rawness 


LIABILITIES AND EQUITY 

Current Liabilities: 
Current portion of long-term debt... 2.2.2.0... 0.000.000.0000. 000000. 
Accounts payable: scgai ct 46S 4e we eens FE RRA eae ae eee ee S 
Accrued! expenses. aii. oe see ee 8 SERS OO REO ae aa rate elene 
Deferred revenue: nc aoe oer ee oP eS GSS Se VE OEE E ae ee ales 
Liabilities of discontinued operations ..... 0.0... 0.0.0.0... eee eee eee 


Total Current Liabilities... 2... ee eee 
Long-term Debt, net of current portion... 2... 0.00.00... 00000000000 00008. 
Other Long-term Liabilities..6.: 0 66 oa ee eS REESE RO Oo rk ee 
Deferred RENE oat cceceietincs G8 wi giale PGS alse ob op sd bse Pad @.B. Oe GA AM a ae aoe as 
Deferred: Income Waxes: .cc.ss oe h Sb e es FS bP EERE A DRAGS CREEEAES 
Commitments and Contingencies (see Note 10) 

Equity: 
Iron Mountain Incorporated Stockholders’ Equity: 
Preferred stock (par value $0.01; authorized 10,000,000 shares; none issued and 

OUtStANdING) wd oda wees Hae UHR EEE OE WE ELE Oe OR eee edad es 

Common stock (par value $0.01; authorized 400,000,000 shares; issued and 
outstanding 172,140,966 shares and 190,005,788 shares as of December 31, 2011 
and 2012; TéspectiVely) «ccc ce eee eh cee Re eS eT SERRE E RRR RES 
Additional paid-in capital. osc ee is ee eS oe le Ge Se ee ee 
Retained Garnings > ics i.ceeu ss se 6g aes os aw eos aah Bub Gah the aes a eae ee ee aes 
Accumulated other comprehensive items, net........... 0.0000 e eee ee eee 


Total Iron Mountain Incorporated Stockholders’ Equity ............... 
Noncontrolling Interests .cice SEES Se ele ee be a eR bee oe ne ee 
Total Quity® 5:0 ccc iinidea ined ood Bae Ue Sins Rack Bod woe Ro he Bed bade a we 
Total Liabilities and Equity... 2... 2. ee 


December 31, 
2011 2012 


$ 179,845 $ 243,415 


35,110 33,612 
543,467 572,200 
43,235 10,152 
105,537 164,713 
7,256 — 


914,450 1,024,092 


4,232,594 4,443,323 
(1,825,511) (1,965,596) 


2,407,083 2,477,727 


2,254,268 2,334,759 


410,149 456,120 
35,798 43,850 
19,510 21,791 


2,119; 125 2,856,520 
$ 6,041,258 $ 6,358,339 


$ 73,320 $ 92,887 


156,381 168,120 
418,831 426,813 
197,181 217,133 

3,317 — 
849,030 904,953 
3,280,268 3,732,116 
53,169 62,917 
97,177 97,356 
507,358 398,549 
1,721 1,900 
343,603 942,199 
902,567 185,558 
(2,203) 20,314 
1,245,688 1,149,971 
8,568 12,477 


1,254,256 1,162,448 


$ 6,041,258 $ 6,358,339 


The accompanying notes are an integral part of these consolidated financial statements. 
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IRON MOUNTAIN INCORPORATED 
CONSOLIDATED STATEMENTS OF OPERATIONS 


(In thousands, except per share data) 


Revenues: 
Storage rental. .205.344<04o6¢24u 404 4444054 634568 
SOT VICC ca 2s ties centers Gone e Sites es, ots ee asd ne ees ee ices es sere tarde 


Total Revenues 4 os.acees4 805 Sees Se SN Resa ee aes 
Operating Expenses: 
Cost of sales (excluding depreciation and amortization) ..... 
Selling, general and administrative..................000. 
Depreciation and amortization ...................000. 
Intangible impairments ............ 0.00.00... 000000, 
(Gain) Loss on disposal/write-down of property, plant and 
CquipMent; MEL. css ands sews doen gos Dede nore ea oe 


Total Operating Expenses ...................0 0000. 
Operating: Income (1088): nec warkisie Wie wae WEN Reet whe ahs 
Interest Expense, Net (includes Interest Income of $1,785, 

$2,313 and $2,418 in 2010, 2011 and 2012, respectively) ..... 
Other Expense (Income), Net.... 2.2... 0... c ee eee eee eee 


Income (Loss) from Continuing Operations Before 
Provision (Benefit) for Income Taxes ............... 
Provision (Benefit) for Income Taxes ................0005 


Income (Loss) from Continuing Operations................ 
(Loss) Income from Discontinued Operations, Net of Tax ..... 
Gain (Loss) on Sale of Discontinued Operations, Net of Tax ... 


Net (08s) INCOMEG§s, 5. a3 duis oe See tite aha sige Node oh wien le a 
Less: Net Income (Loss) Attributable to Noncontrolling 
VDIPCT OSES: sei sire hvac nar aetiin ch alate. adore cea ets alent aha endaens at 9 


Net (Loss) Income Attributable to Iron Mountain Incorporated . 


Earnings (Losses) per Share—Basic: 
Income (Loss) from Continuing Operations................ 


Total (Loss) Income from Discontinued Operations .......... 
Net (Loss) Income Attributable to Iron Mountain Incorporated . 


Earnings (Losses) per Share—Diluted: 
Income (Loss) from Continuing Operations................ 


Total (Loss) Income from Discontinued Operations .......... 
Net (Loss) Income Attributable to Iron Mountain Incorporated . 
Weighted Average Common Shares Outstanding—Basic....... 
Weighted Average Common Shares Outstanding—Diluted ..... 


Dividends Declared per Common Share .................. 


Year Ended December 31, 


2010 2011 2012 
$1,598,718 $1,682,990 $1,733,138 
1,293,631 1,331,713 1,272,117 
2,892,349 3,014,703 3,005,255 
1,192,862 1,245,200 1,277,113 

772,811 834,591 —-850,371 

304,205 319,499 316,344 

85,909 46,500 = 

(10,987) (2,286) 4,400 
2,344,800 2,443,504 —-2,448,228 

547,549 571,199 557,027 

204,559 205,256 —-.242,599 

8,768 13,043 16,062 

334,222 352,900 —- 298,366 

167,483 106,488 — ‘114,873 

166,739 246,412 — 183,493 
(219,417) (47,439) (6,774) 

— 200,619 (1,885) 
(52,678) 399,592 —- 174,834 
4,908 4,054 3,126 

$ (57,586) $ 395,538 $ 171,708 
$ 083 $ 127 $ 1.06 
$ (1.09) $ 0.79 $ (0.05) 
$ (0.29) $ 203 $ 0,99 
$ 083 $ 126 $ 1.05 
$ (1.09) $ 0.78 $ (0.05) 
$ (0.29) $ 202 $ 0.98 

201,991 194,777 ‘173,604 

201,991 195,938 —«:174,867 
$ 0.3750 $ 0.9375 $ 5.1200 


The accompanying notes are an integral part of these consolidated financial statements. 
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IRON MOUNTAIN INCORPORATED 
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS) 


(In thousands) 


Year Ended December 31, 


2010 2011 2012 
Net: (Loss) INCOME. aine:k aca vin, sah ae Mee wa arias GGG Matias $(52,678) $399,592 $174,834 
Other Comprehensive Income (Loss): 

Foreign Currency Translation Adjustments................... 2,288 (32,616) 23,186 
Total Other Comprehensive Income (Loss) .............0000005 2,288 (32,616) 23,186 
Comprehensive (Loss) Income .......... 0.0.0.0... 002s (50,390) 366,976 198,020 

Comprehensive Income (Loss) Attributable to Noncontrolling 

Interests 654.4 sae04 45.4 oa4 beet ae daw 44 844 SA eae 5,375 3,123 3,795 
Comprehensive (Loss) Income Attributable to Iron Mountain 
Incorporated! sai; 4 4 saeco sa BES aes SRR eos oe eae ad $(55,765) $363,853 $194,225 


The accompanying notes are an integral part of these consolidated financial statements. 


78 


Balance, December 31, 2009 


IRON MOUNTAIN INCORPORATED 


(In thousands, except share data) 


CONSOLIDATED STATEMENTS OF EQUITY 


Tron Mountain Incorporated Stockholders’ Equity 


Issuance of shares under employee stock purchase 
plan and option plans and stock-based 


compensation, including tax benefit of $2,252 ... 
Stock options issued in connection with acquisition . 
Stock repurchases 2... 66 eee ete ee ne 
Parent cash dividends declared ............. 
Currency translation adjustment. ............ 
Net: (loss) InCoMe: sie sk a we ee ls 
Noncontrolling interests dividends ........... 


Balance, December 31, 2010 ............... 


Issuance of shares under employee stock purchase 
plan and option plans and stock-based 


compensation, including tax benefit of $919 .... 
Stock repurchases 2.0.65 cb ke eee eee 
Parent cash dividends declared ............. 
Currency translation adjustment. ............ 
Netmcomié: (108s) 4 sg. eae eae ne eee 
Noncontrolling interests equity contributions ..... 
Noncontrolling interests dividends ........... 


Balance, December 31, 2011 ............... 


Issuance of shares under employee stock purchase 
plan and option plans and stock-based 


compensation, including tax benefit of $1,045 .. . 


Shares issued in connection with special dividend 


(séé Note 13) 0 esas eee a ate eka BME 
Stock Tepurchases: 6546. 36.4. bode ee oe RO Se 
Parent cash dividends declared ............. 
Currency translation adjustment. ............ 
Net INCOME (OSS): ase. & Fpesad & detind ae athena, Be 
Noncontrolling interests equity contributions ..... 
Noncontrolling interests dividends ........... 
Purchase of noncontrolling interests .......... 


Balance, December 31, 2012 ............... 


Accumulated 
Additional Other 
Common Stock Paid-in Retained Comprehensive Noncontrolling 
Total Shares Amounts Capital Earnings Items, Net Interests 
fees arm ech, ee eee $2,150,760 203,546,757 $2,035 $1,298,657 $ 818,303 $ 27,661 $ 4,104 
39,530 1,281,332 13 39,517 — — 
1,997 — —_ 1,997 — —_— 
(111,563) (4,764,023) (47) (111,516) — — 
(75,407) —_ —_— —_— (75,407) — _— 
5288 — —_ —_ _— 1,821 467 
(52,678) _— —_— —_ (57,586) 4,908 
(2,062) — —_— — — (2,062) 
1,952,865 200,064,066 2,001 1,228,655 685,310 29,482 7,417 
102,986 3,930,318 39 102,947 — — 
(988,318) (31,853,418) (319) (987,999) — — 
(178,281) — —_ — (178,281) —_— — 
(32,616) — — — _— (31,685) (931) 
399,592 — — — 395,538 — 4,054 
215 — — — — 215 
(2,187) — — — — (2,187) 
1,254,256 172,140,966 1,721 343,603 902,567 (2,203) 8,568 
73,453 1,958,690 20 73,433 _— — 
— 17,009,281 170 559,840 (560,010) — 
(34,688) (1,103,149) (11) (34,677) — — 
(328,707) — — — (328,707) — oo 
23,186 _ — — — 22,517 669 
174,834 —_ —_ — 171,708 3,126 
836 — — — — 836 
(1,722) — — —_— —_— (1,722) 
1,000 — — — —_— 1,000 
$1,162,448 190,005,788 $1,900 $ 942,199 $ 185,558 $ 20,314 $12,477 


The accompanying notes are an integral part of these consolidated financial statements. 
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IRON MOUNTAIN INCORPORATED 
CONSOLIDATED STATEMENTS OF CASH FLOWS 
(In thousands) 


Year Ended December 31, 


2010 2011 2012 
Cash Flows from Operating Activities: 
INGE (loss) INCOME $<. 2.0556 aicas sede are eto AaB, os, Ge Acene ee wanes fae qth Paid Ge AG eee $ (52,678) $ 399,592 $ 174,834 
Loss (Income) from discontinued operations... 2... ...0.0000 00000000002 eee eee 219,417 47,439 6,774 
(Gain) Loss on sale of discontinued operations ..........0.0..0.0... 00.0.2. 0.000.4 _ (200,619) 1,885 
Adjustments to reconcile net income (loss) to cash flows from operating activities: 
DDG PTE CLAtH OR 5: iss seg eGR ew Sate catty nced. Ses dere! fase, wel Be: GR Mw aaa ecaete se aE aay RS 278,760 290,638 280,598 
Amortization (includes deferred financing costs and bond discount of $5,357, $6,318 and $6,948 
in 20102011 and’ 2012, respectively): sis ..6 Gok heige SS Hehe BE a ene ee Boe 30,802 35,179 42,694 
Intangible-impairments: 3. ia c5 ge eee oe ge dee Re RA elk Ee ee a a et a Ree as 85,909 46,500 _ 
Stock-based compensation expense . 2.2... 2.2 ee 17,274 17,250 30,360 
Provision (Benefit) for deferred income taxes... 2... ee 37,666 3,389 (77,201) 
Loss on early extinguishment of debt, net 2... 2... eee 1,792 993, 10,628 
(Gain) Loss on disposal/write-down of property, plant and equipment, net .............. (10,987) (2,286) 4,400 
Foreign currency transactions and other, net... 2.2... eee 18,043 24,298 11,764 
Changes in Assets and Liabilities (exclusive of acquisitions): 
ACCOUNTS *TECEIVADIE) - 5. cess: eta g We dae B40 aie go Lee ela} Berman an aoa aa eae 4 Ake oder oye 11,793 (20,799) (17,964) 
Prepaid: expenses:and ‘Other 5-36 4. -<cs/ eee os ace ae ee eR ae Ae we A PRR ek aa (8,811) 5,299 (58,400) 
Accounts payables. 3. soc5. ia hk eee ee RR ee eR ee ee Re QR RE ae Endre SOG wes (547) 7,069 (706) 
Accrued expenses and deferred revenue ......... 2... . ce eee eee ee ee (38,072) 15,629 34,995 
Other assets and long-term liabilities ............0 00000... .0 0.0.00... .0000. 12,868 (6,057) (1,009) 
Cash Flows from Operating Activities-Continuing Operations. ....................-. 603,229 663,514 443,652 
Cash Flows from Operating Activities-Discontinued Operations ..................0. 21,911 (48,076) (10,916) 
Cash: Flows from Operating Activities «...¢.0s 608 ge eee be Ce Re ee 625,140 615,438 432,736 
Cash Flows from Investing Activities: 
Capitall:expenditures® isi. S.dans- ws 6b. Gok BPs Ve ae BY, Heise Bg Me aR a ed BEd eid & Bee hed (258,849) (209,155) (240,683) 
Cash paid for acquisitions, net of cash acquired... 2.2... eee (13,841) (75,246) (125,134) 
Investment: im restricted CaS es aos odo le eek, Se. Sow ar eceesye Sb: Rew ep Aw caste oom pee eee, esac (35,102) (5) 1,498 
Additions to customer relationship and acquisition costs... 2... 0.0.0.0. 000002000 (13,202) (21,703) (28,872) 
Investment in joint VEMtUTES «so. sioiay doses arcane ace sega kl SUP RNa ake Ge wank BE SASK aroee-e Heda alle Gp wine a (335) (2,330) 
Proceeds from sales of property and equipment and other, net... ...............0.0. 22,536 4,231 1,457 
Cash Flows from Investing Activities-Continuing Operations ...................00. (298,458) (302,213) (394,064) 
Cash Flows from Investing Activities-Discontinued Operations ...................0. (134,212) 380,721 (6,136) 
Cash Flows from Investing Activities . 0.0.6 02.65 60.64 oS ES Bau S H Ee Ee ews (432,670) 78,508 (400,200) 
Cash Flows from Financing Activities: 
Repayment of revolving credit and term loan facilities and other debt... .............. (101,884) = (2,017,174) — (2,844,693) 
Proceeds from revolving credit and term loan facilities and other debt ................ 53,567 2,170,979 2,731,185 
Early retirement of senior subordinated notes... 2... 6... eee (202,584) (231,255) (525,834) 
Net proceeds from sales of senior subordinated notes... 2... 0.0... 000000000 00008 — 394,000 985,000 
Debt financing (repayment to) and equity contribution from (distribution to) noncontrolling 
TNCSESUS) MEE, secede alee arash de esd se ok. ese here de ay hog ae cal edicavcnae Wk Be aes caro os See ao aes, a a, BO 169 698 480 
StOck Tepurchases: As. gros. Ges em we ween Geshe BO. asd dn de Ae A, Repeats ar Se ae, So end ew (111,563) (984,953) (38,052) 
Parent cash dividends: 3). pc sedoe sac soa wa Ws ated adh, wR Shaw ale D MERE E Sado Buck AS (37,893) (172,616) (318,845) 
Proceeds from exercise of stock options and employee stock purchase plan ............. 18,225 85,742 40,244 
Excess tax benefits from stock-based compensation... 2... 0... 000000. 2,252 919 1,045 
Payment of debt financing :costs: ci. 6s cece disease ele eee ee: dae, ae ES we me Re gS _ (9,010) (2,261) 
Cash Flows from Financing Activities-Continuing Operations ...................0-. (379,711) (762,670) 28,269 
Cash Flows from Financing Activities-Discontinued Operations. ...................-. (1,523) (1,138) (39) 
Cash Flows from Financing Activities .. 2... 2... 0.00... eee (381,234) (763,808) 28,230 
Effect of Exchange Rates on Cash and Cash Equivalents.......................0-. 801 (8,986) 2,804 
(Decrease) Increase in Cash and Cash Equivalents ... 2... 2.0.0.0... 0000000000 e ee (187,963) (78,848) 63,570 
Cash and Cash Equivalents, Beginning of Period... 2... 2... 00.00.0000 0000000000. 446,656 258,693 179,845 
Cash and Cash Equivalents, End of Period ... 2... 2... 0... eee $ 258,693 $ 179,845 $ 243,415 


Supplemental Information: 
Cash Paid for Interest: 6. g-s.g0 cg a Adena ccate ery aa Se ee broke Rw as eed wb ee ea Bed ew $ 226,463 $ 203,035 $ 231,936 


Cash Paid for Income Taxes. 4.44 6 666-0 6-8 ee a ee ee we $ 139,072 $ 147,998 $ 228,607 
Non-Cash Investing and Financing Activities: 

Capital Leases) sc. cics-3.44- g-5.4 Fa acs @ aes wos wae be eS dy DAA de abe Bonde ew $ 30,367 $ 30,090 $ 54,518 

Accrued Capital Expenditures: 2% 4..t66 4h ak ad ate die AA KS Ae haa Oe ee BR Lal gos. $ 41,222 $ 43696 $ 51,114 

Dividends: Payable: 2 cata Kath dee ae BS eh ee ek oS SE oa ae EE Pee ade $ 37,514 $ 43,180 $ 53,042 

Unsettled Purchases of Parent Common Stock .........0000 00 eee eee eee eee $ — $ 3,364 $ _ 


The accompanying notes are an integral part of these consolidated financial statements. 
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IRON MOUNTAIN INCORPORATED 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 
DECEMBER 31, 2012 


(In thousands, except share and per share data) 


1. Nature of Business 


The accompanying financial statements represent the consolidated accounts of Iron Mountain 
Incorporated, a Delaware corporation (“IMI”), and its subsidiaries. We store records and provide 
information management services in various locations throughout North America, Europe, Latin 
America and Asia Pacific. We have a diversified customer base consisting of commercial, legal, banking, 
health care, accounting, insurance, entertainment and government organizations. 


In August 2010, we sold the domain name management product line of our digital business (the 
“Domain Name Product Line’’). On June 2, 2011, we sold (the “Digital Sale”) our online backup and 
recovery, digital archiving and eDiscovery solutions businesses of our digital business (the “Digital 
Business”) to Autonomy Corporation plc, a corporation formed under the laws of England and Wales 
(“Autonomy”), pursuant to a purchase and sale agreement dated as of May 15, 2011 among IMI, 
certain subsidiaries of IMI and Autonomy (the “Digital Sale Agreement’). Additionally, on October 3, 
2011, we sold our records management operations in New Zealand and on April 27, 2012, we sold our 
records management operations in Italy. The financial position, operating results and cash flows of the 
Domain Name Product Line, the Digital Business, our New Zealand operations and our Italian 
operations, including the gain on the sale of the Domain Name Product Line, the Digital Business and 
our New Zealand operations and the loss on the sale of our Italian operations, for all periods 
presented, have been reported as discontinued operations for financial reporting purposes. See Note 14 
for a further discussion of these events. 


2. Summary of Significant Accounting Policies 
a. Principles of Consolidation and Change in Accounting Principle 


The accompanying financial statements reflect our financial position, results of operations, 
comprehensive income (loss), equity and cash flows on a consolidated basis. All intercompany account 
balances have been eliminated. 


b. Use of Estimates 


The preparation of financial statements in conformity with accounting principles generally accepted 
in the United States of America (“GAAP”) requires us to make estimates, judgments and assumptions 
that affect the reported amounts of assets, liabilities, revenues and expenses, and related disclosure of 
contingent assets and liabilities at the date of the financial statements and for the period then ended. 
On an ongoing basis, we evaluate the estimates used. We base our estimates on historical experience, 
actuarial estimates, current conditions and various other assumptions that we believe to be reasonable 
under the circumstances. These estimates form the basis for making judgments about the carrying 
values of assets and liabilities and are not readily apparent from other sources. Actual results may 
differ from these estimates. 


c. Cash, Cash Equivalents and Restricted Cash 


Cash and cash equivalents include cash on hand and cash invested in short-term securities, which 
have remaining maturities at the date of purchase of less than 90 days. Cash and cash equivalents are 
carried at cost, which approximates fair value. 
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IRON MOUNTAIN INCORPORATED 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 
DECEMBER 31, 2012 


(In thousands, except share and per share data) 


2. Summary of Significant Accounting Policies (Continued) 


We have restricted cash associated with a collateral trust agreement with our insurance carrier 
related to our worker’s compensation self-insurance program. The restricted cash subject to this 
agreement was $35,110 and $33,612 as of December 31, 2011 and 2012, respectively, and is included in 
current assets on our consolidated balance sheets. Restricted cash consists primarily of U.S. Treasuries. 


d. Foreign Currency 


Local currencies are the functional currencies for our operations outside the U.S., with the 
exception of certain foreign holding companies and our financing center in Switzerland, whose 
functional currencies are the U.S. dollar. In those instances where the local currency is the functional 
currency, assets and liabilities are translated at period-end exchange rates, and revenues and expenses 
are translated at average exchange rates for the applicable period. Resulting translation adjustments are 
reflected in the accumulated other comprehensive items, net component of Iron Mountain 
Incorporated Stockholders’ Equity and Noncontrolling Interests. The gain or loss on foreign currency 
transactions, calculated as the difference between the historical exchange rate and the exchange rate at 
the applicable measurement date, including those related to (1) our 7/%4% GBP Senior Subordinated 
Notes due 2014, (2) our 6%4% Euro Senior Subordinated Notes due 2018, (3) the borrowings in certain 
foreign currencies under our revolving credit agreement and (4) certain foreign currency denominated 
intercompany obligations of our foreign subsidiaries to us and between our foreign subsidiaries, which 
are not considered permanently invested, are included in other expense (income), net, on our 
consolidated statements of operations. The total gain or loss on foreign currency transactions amounted 
to a net loss of $5,664, $17,352 and $10,223 for the years ended December 31, 2010, 2011 and 2012, 
respectively. 


e. Derivative Instruments and Hedging Activities 


Every derivative instrument is required to be recorded in the balance sheet as either an asset or a 
liability measured at its fair value. Periodically, we acquire derivative instruments that are intended to 
hedge either cash flows or values that are subject to foreign exchange or other market price risk and 
not for trading purposes. We have formally documented our hedging relationships, including 
identification of the hedging instruments and the hedged items, as well as our risk management 
objectives and strategies for undertaking each hedge transaction. Given the recurring nature of our 
revenues and the long-term nature of our asset base, we have the ability and the preference to use 
long-term, fixed interest rate debt to finance our business, thereby preserving our long-term returns on 
invested capital. We target approximately 75% of our debt portfolio to be fixed with respect to interest 
rates. Occasionally, we may use interest rate swaps as a tool to maintain our targeted level of fixed rate 
debt. In addition, we may use borrowings in foreign currencies, either obtained in the U.S. or by our 
foreign subsidiaries, to hedge foreign currency risk associated with our international investments. 
Sometimes we enter into currency swaps to temporarily hedge an overseas investment, such as a major 
acquisition, while we arrange permanent financing or to hedge our exposure due to foreign currency 
exchange movements related to our intercompany accounts with and between our foreign subsidiaries. 
As of December 31, 2011 and 2012, none of our derivative instruments contained credit-risk related 
contingent features. 
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IRON MOUNTAIN INCORPORATED 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 
DECEMBER 31, 2012 


(In thousands, except share and per share data) 


2. Summary of Significant Accounting Policies (Continued) 
f. Property, Plant and Equipment 


Property, plant and equipment are stated at cost and depreciated using the straight-line method 
with the following useful lives: 


Building and building improvements .....................0. 5 to 40 years 

Leasehold improvement 0.6.0 664 wate eee ae eG wee as 10 years or the life of the lease, 
whichever is shorter 

RACKING s .4, $stane se Wars, cee ee gi Seas ae oe eb ee Bie 1 to 20 years 

Warehouse equipment and vehicles ....................000. 2 to 10 years 

Burnittire and fixtures: . 06.0 e es wea ed eee awe hae a ween eds 2 to 10 years 

Computer hardware and software .................00.0000, 3 to 5 years 


Property, plant and equipment (including capital leases in the respective category), at cost, consist 
of the following: 


December 31, 


2011 2012 
Land oie ke add oe na He er ee sae ba bie Wik ok ee Wa oe hee $ 172,454 $ 199,354 
Buildings and building improvements ............. 00.0. eee 1,109,176 1,217,107 
Leasehold: improvements 'siosciak ok is ee SG ae AS ee a 474,965 461,927 
Racking: vax said adie od wallet O94 Slee aig eS wed DREGE OS sia es OR 1,420,180 = 1,481,377 
Warehouse equipment/vehicles.... 0... ... eee eee 355,951 366,754 
Furniture and fixtures: : <3. cc4545 8 e694 S48 heeGs Gia dacds dees Reads 79,193 81,093 
Computer hardware and software ...... 0... 0.0... eee eee eee 527,585 526,973 
Construction: Mm: progress: ..4 465 dao SON ESA ow Nea Ga ea bP esa ese es ae 93,090 108,738 


$4,232,594 $4,443,323 


Minor maintenance costs are expensed as incurred. Major improvements which extend the life, 
increase the capacity or improve the safety or the efficiency of property owned are capitalized. Major 
improvements to leased buildings are capitalized as leasehold improvements and depreciated. 


We develop various software applications for internal use. Computer software costs associated with 
internal use software are expensed as incurred until certain capitalization criteria are met. Payroll and 
related costs for employees directly associated with, and devoting time to, the development of internal 
use computer software projects (to the extent time is spent directly on the project) are capitalized. 
Capitalization begins when the design stage of the application has been completed and it is probable 
that the project will be completed and used to perform the function intended. Depreciation begins 
when the software is placed in service. Computer software costs that are capitalized are periodically 
evaluated for impairment. During the years ended December 31, 2010, 2011 and 2012, we wrote-off $0, 
$3,500 (approximately $3,050 associated with our International Business segment and approximately 
$450 associated with our North American Business segment) and $1,110 associated with our North 
American Business segment, respectively, of previously deferred software costs associated with internal 
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IRON MOUNTAIN INCORPORATED 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 
DECEMBER 31, 2012 


(In thousands, except share and per share data) 


2. Summary of Significant Accounting Policies (Continued) 


use software development projects that were discontinued after implementation, which resulted in a 
loss on disposal/write-down of property, plant and equipment, net in the accompanying consolidated 
statement of operations. 


Entities are required to record the fair value of a liability for an asset retirement obligation in the 
period in which it is incurred. Asset retirement obligations represent the costs to replace or remove 
tangible long-lived assets required by law, regulatory rule or contractual agreement. When the liability 
is initially recorded, the entity capitalizes the cost by increasing the carrying amount of the related 
long-lived asset, which is then depreciated over the useful life of the related asset. The liability is 
increased over time through depreciation expense such that the liability will equate to the future cost to 
retire the long-lived asset at the expected retirement date. Upon settlement of the liability, an entity 
either settles the obligation for its recorded amount or realizes a gain or loss upon settlement. Our 
obligations are primarily the result of requirements under our facility lease agreements which generally 
have “return to original condition” clauses which would require us to remove or restore items such as 
shred pits, vaults, demising walls and office build-outs, among others. The significant assumptions used 
in estimating our aggregate asset retirement obligation are the timing of removals, the probability of a 
requirement to perform, estimated cost and associated expected inflation rates that are consistent with 
historical rates and credit-adjusted risk-free rates that approximate our incremental borrowing rate. 


A reconciliation of liabilities for asset retirement obligations (included in other long-term 
liabilities) is as follows: 


December 31, 


2011 2012 
Asset Retirement Obligations, beginning of the year ...................000. $ 9,465 $10,116 
Liabilities Incurred 0.563864 8 o saa dco Se bs Oger OP ELSE Rb Saas OP Pa 300 389 
TeAaDINMUISS SCTE A cs, Soc P ae eecate ave stare tk Sern rceaieedal a dueeaa tw teelae bana a Peaseeet rans (774) (785) 
Accretion EXpense: xia. cs04 00044943 0050040 Coeds too cds eho deca eases 1,327 1,056 
Change in Probability Adjustment ...... 0.0... . ccc eee cc cee eee eee eee (176) — 
Foreign Currency Exchange Movement ............ 0.0... (26) 206 
Asset Retirement Obligations, end of the year ................. 000000000, $10,116 $10,982 


g. Goodwill and Other Intangible Assets 


Goodwill and intangible assets with indefinite lives are not amortized but are reviewed annually for 
impairment or more frequently if impairment indicators arise. Other than goodwill, we currently have 
no intangible assets that have indefinite lives and which are not amortized. Separable intangible assets 
that are not deemed to have indefinite lives are amortized over their useful lives. We annually assess 
whether a change in the life over which our intangible assets are amortized is necessary or more 
frequently if events or circumstances warrant. 


We have selected October 1 as our annual goodwill impairment review date. We performed our 
annual goodwill impairment review as of October 1, 2010, 2011 and 2012 and noted no impairment of 


84 


IRON MOUNTAIN INCORPORATED 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 
DECEMBER 31, 2012 


(In thousands, except share and per share data) 


2. Summary of Significant Accounting Policies (Continued) 


goodwill at those dates. However, as a result of interim triggering events as discussed below, we 
recorded provisional goodwill impairment charges in each of the third quarters of 2010 and 2011 in 
conjunction with the Digital Sale and associated with our Continental Western Europe (as defined 
below) operations, respectively. These provisional goodwill impairment charges were finalized in the 
fourth quarters of the 2010 and 2011 fiscal years, respectively. As of December 31, 2012, no factors 
were identified that would alter our October 1, 2012 goodwill assessment. In making this assessment, 
we relied on a number of factors including operating results, business plans, anticipated future cash 
flows, transactions and marketplace data. There are inherent uncertainties related to these factors and 
our judgment in applying them to the analysis of goodwill impairment. When changes occur in the 
composition of one or more reporting units, the goodwill is reassigned to the reporting units affected 
based on their relative fair values. 


As discussed in Note 14, we recorded a goodwill impairment charge in 2010 associated with our 
former worldwide digital business reporting unit. For the year ended December 31, 2010, we allocated 
$85,909 of this charge to the technology escrow services business based on a relative fair value basis. 
This charge continues to be included in our continuing results of operations as a component of 
intangible impairments in our consolidated statements of operations as we retained this business 
following the Digital Sale. Our technology escrow services business had previously been reported in the 
former worldwide digital business segment and is now reported in the North American Business 
segment. 


In September 2011, as a result of certain changes we made in the manner in which our European 
operations are managed, we reorganized our reporting structure and reassigned goodwill among the 
revised reporting units. Previously, we tested goodwill impairment at the European level on a combined 
basis. As a result of the management and reporting changes, we concluded at that time that we had 
three reporting units within our European operations: (1) United Kingdom, Ireland and Norway 
(“UKI’); (2) Belgium, France, Germany, Luxembourg, Netherlands and Spain (“Continental Western 
Europe”); and (3) the remaining countries in Europe (“Central Europe”). As a result of the 
restructuring of our reporting units, we concluded that we had an interim triggering event, and, 
therefore, we performed an interim goodwill impairment test for UKI, Continental Western Europe 
and Central Europe in the third quarter of 2011, as of August 31, 2011. As required by GAAP, prior to 
our goodwill impairment analysis, we performed an impairment assessment on the long-lived assets 
within our UKI, Continental Western Europe and Central Europe reporting units and noted no 
impairment, except for our Italian operations, which was included in our Continental Western Europe 
reporting unit, and which is now included in discontinued operations as discussed in Note 14. Based on 
our analysis, we concluded that the goodwill of our UKI and Central Europe reporting units was not 
impaired. Our Continental Western Europe reporting unit’s fair value was less than its carrying value, 
and, as a result, we recorded a goodwill impairment charge of $46,500 included as a component of 
intangible impairments from continuing operations in our consolidated statements of operations for the 
year ended December 31, 2011. A tax benefit of approximately $5,449 was recorded associated with the 
Continental Western Europe goodwill impairment charge for the year ended December 31, 2011 and is 
included in the provision (benefit) for income taxes from continuing operations in the accompanying 
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IRON MOUNTAIN INCORPORATED 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 
DECEMBER 31, 2012 


(In thousands, except share and per share data) 


2. Summary of Significant Accounting Policies (Continued) 


consolidated statement of operations. See Note 14 for the portion of the charge allocated to our Italian 
operations based on a relative fair value basis. 


Our reporting units at which level we performed our goodwill impairment analysis as of October 1, 
2011 were as follows: (1) North America; (2) UKI; (3) Continental Western Europe; (4) Central 
Europe; (5) Latin America; (6) Australia; and (7) our China, Hong Kong, India, Russia, Singapore and 
Ukraine joint ventures (collectively, “Worldwide Joint Ventures”). As of December 31, 2011, the 
carrying value of goodwill, net amounted to $1,748,879, $306,150, $46,439, $63,781, $27,322 and $61,697 
for North America, UKI, Continental Western Europe, Central Europe, Latin America and Australia, 
respectively. Our Worldwide Joint Ventures reporting unit had no goodwill as of December 31, 2011. 


In 2012, we reorganized the management and reporting structure of our international operations. 
As a result of the management and reporting changes, we concluded that we have the following six 
reporting units: (1) North America; (2) United Kingdom, Ireland, Norway, Belgium, France, Germany, 
Luxembourg, Netherlands and Spain (“Western Europe”’); (3) the remaining countries in Europe 
(“Emerging Markets”); (4) Latin America; (5) Australia, China, Hong Kong and Singapore (“Asia 
Pacific’); (6) India, Russia and Ukraine (“Emerging Market Joint Ventures’). As of December 31, 
2012, the carrying value of goodwill, net amounted to $1,762,307, $365,303, $87,492, $56,893 and 
$62,764 for North America, Western Europe, Emerging Markets, Latin America and Asia Pacific, 
respectively. Our Emerging Market Joint Ventures reporting unit had no goodwill as of December 31, 
2012. Based on our goodwill impairment assessment, all of our reporting units with goodwill had 
estimated fair values as of October 1, 2012 that exceeded their carrying values by greater than 30%. 


Reporting unit valuations have been calculated using an income approach based on the present 
value of future cash flows of each reporting unit or a combined approach based on the present value of 
future cash flows and market and transaction multiples of revenues and earnings. The income approach 
incorporates many assumptions including future growth rates, discount factors, expected capital 
expenditures and income tax cash flows. Changes in economic and operating conditions impacting these 
assumptions could result in goodwill impairments in future periods. In conjunction with our annual 
goodwill impairment reviews, we reconcile the sum of the valuations of all of our reporting units to our 
market capitalization as of such dates. 
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2. Summary of Significant Accounting Policies (Continued) 


The changes in the carrying value of goodwill attributable to each reportable operating segment 
for the years ended December 31, 2011 and 2012 is as follows: 


North 
American International Total 

Business Business Consolidated 
Gross Balance as of December 31, 2010 .................. $2,012,049 $542,379 $2,554,428 
Deductible goodwill acquired during the year .............. 1,398 — 1,398 
Non-deductible goodwill acquired during the year........... — 35,207 35,207 
Fair value and other adjustments(1) ..................0.0. 2,161 (865) 1,296 
Currency effects 22s c se baa se haa eed eee RD EES eee ED HOE eS (5,367) (12,677) (18,044) 
Gross Balance as of December 31, 2011 .................. 2,010,241 564,044 2,574,285 
Deductible goodwill acquired during the year .............. 7,605 32,609 40,214 
Non-deductible goodwill acquired during the year........... — 18,079 18,079 
Currency effects 26426640004 ca eee eee ROE ea SSE Ea SS 6,125 16,796 22,921 
Gross Balance as of December 31, 2012 .................. $2,023,971 $631,528 $2,655,499 
Accumulated Amortization Balance as of December 31, 2010 .. $ 261,629 $ 13,238 $ 274,867 
Goodwill impairment...... 0... 0.0.0. eee eee ee eee — 46,500 46,500 
Currency effeCts: 2 oc he ¥snsna based aa eal es ae ae (267) (1,083) (1,350) 
Accumulated Amortization Balance as of December 31, 2011 .. 261,362 58,655 320,017 
Currency enfects 24 sags saeach ea eee (odes owe seks se Oaeos 302 421 723 
Accumulated Amortization Balance as of December 31, 2012 .. $ 261,664 $59,076 $ 320,740 
Net Balance as of December 31, 2010 ................0.. $1,750,420 $529,141 $2,279,561 
Net Balance as of December 31, 2011 .................0.. $1,748,879 $505,389 $2,254,268 
Net Balance as of December 31, 2012 ................04. $1,762,307 $572,452 $2,334,759 

Accumulated Goodwill Impairment Balance as of December 31, 
QOUT, sive webs Kae B84 HARE Se oS wee SE oe bwad ss $ 85,909 $ 46,500 $ 132,409 

Accumulated Goodwill Impairment Balance as of December 31, 
QUT arsed Sieh ib tal cout oe. Ge ees, Wet tt nae aeaus eats a ee aioe $ 85,909 $ 46,500 $ 132,409 


(1) Fair value and other adjustments primarily include $(835) of adjustments to property, plant and 
equipment, net, customer relationships and deferred income taxes, as well as $131 of cash paid 
related to prior year’s acquisitions and $2,000 of contingent earn-out obligations accrued and 
unpaid as of December 31, 2011 related to a 2007 acquisition. 
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2. Summary of Significant Accounting Policies (Continued) 
h. Long-Lived Assets 


We review long-lived assets and all amortizable intangible assets for impairment whenever events 
or changes in circumstances indicate the carrying amount of such assets may not be recoverable. 
Recoverability of these assets is determined by comparing the forecasted undiscounted net cash flows of 
the operation to which the assets relate to their carrying amount. The operations are generally 
distinguished by the business segment and geographic region in which they operate. If the operation is 
determined to be unable to recover the carrying amount of its assets, then intangible assets are written 
down first, followed by the other long-lived assets of the operation, to fair value. Fair value is 
determined based on discounted cash flows or appraised values, depending upon the nature of the 
assets. 


Consolidated gain on disposal/write-down of property, plant and equipment, net of $10,987 in the 
year ended December 31, 2010 consisted primarily of a gain of approximately $10,200 as a result of the 
settlement with our insurers in connection with a portion of the property component of our claim 
related to the Chilean earthquake in the third and fourth quarter of 2010, gains of approximately 
$3,200 in North America primarily related to the disposition of certain owned equipment and a gain on 
disposal of a building in our International Business segment of approximately $1,300 in the United 
Kingdom, offset by approximately $1,000 of asset write-downs associated with our Latin American 
operations and approximately $2,600 of impairment losses primarily related to certain owned facilities 
in North America. Consolidated gain on disposal/write-down of property, plant and equipment, net of 
$2,286 in the year ended December 31, 2011 consisted primarily of a gain of approximately $3,200 
related to the disposition of a facility in Canada and a gain of approximately $3,000 on the retirement 
of leased vehicles accounted for as capital lease assets associated with our North American Business 
segment, offset by a loss associated with discontinued use of certain third-party software licenses of 
approximately $3,500 (approximately $3,050 associated with our International Business segment and 
approximately $450 associated with our North American Business segment). Consolidated loss on 
disposal/write-down of property, plant and equipment, net was $4,400 in the year ended December 31, 
2012 and consisted primarily of approximately $5,500, $1,900 and $500 of asset write-offs in Europe, 
North America and Latin America, respectively, partially offset by approximately $3,500 of gains 
associated with the sale of leased vehicles in North America. 


i. Customer Relationships and Acquisition Costs and Other Intangible Assets 


Costs related to the acquisition of large volume accounts are capitalized. Initial costs incurred to 
transport the boxes to one of our facilities, which includes labor and transportation charges, are 
amortized over periods ranging from one to 30 years (weighted average of 25 years at December 31, 
2012), and are included in depreciation and amortization in the accompanying consolidated statements 
of operations. Payments to a customer’s current records management vendor or direct payments to a 
customer are amortized over periods ranging from one to 10 years (weighted average of five years at 
December 31, 2012) to the storage and service revenue line items in the accompanying consolidated 
statements of operations. If the customer terminates its relationship with us, the unamortized cost is 
charged to expense or revenue. However, in the event of such termination, we generally collect, and 
record as income, permanent removal fees that generally equal or exceed the amount of the 
unamortized costs. Customer relationship intangible assets acquired through business combinations, 
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which represents the majority of the balance, are amortized over periods ranging from eight to 30 years 
(weighted average of 19 years at December 31, 2012). Amounts allocated in purchase accounting to 
customer relationship intangible assets are calculated based upon estimates of their fair value utilizing 
an income approach based on the present value of expected future cash flows. Other intangible assets, 
including noncompetition agreements, acquired core technology and trademarks, are capitalized and 
amortized over periods ranging from one to 10 years (weighted average of seven years at December 31, 
2012). 


The gross carrying amount and accumulated amortization are as follows: 


December 31, 


Gross Carrying Amount 2011 2012 
Customer relationship and acquisition costs... ...... 0.0.0.0... eee eee $593,901 $685,898 
Other intangible assets (included in other assets, net) ................00.0. 6,761 9,778 
Accumulated Amortization 

Customer relationship and acquisition costs... ....... 0.00.00. 0 eee ee eee $183,752 $229,778 
Other intangible assets (included in other assets, net) ................000. 4,899 5,875 


The amortization expense for the years ended December 31, 2010, 2011 and 2012 are as follows: 


Year Ended December 31, 


2010 2011 2012 
Customer relationship and acquisition costs: 
Amortization expense included in depreciation and amortization ..... $24,435 $27,900 $34,806 
Amortization expense offsetting revenues ..............-..-000- 9,710 10,100 10,784 
Other intangible assets: 
Amortization expense included in depreciation and amortization ..... 1,010 961 940 


Estimated amortization expense for existing intangible assets (excluding deferred financing costs, 
which are amortized through interest expense, of $6,823, $6,366, $6,211, $5,146 and $4,077 for 2013, 
2014, 2015, 2016 and 2017, respectively) for the next five succeeding fiscal years is as follows: 


Estimated Amortization 


Included in Depreciation 


and Amortization Charged to Revenues 
P10) i ee ee oe $37,582 $6,194 
PA ices 38g ewe Comes Oo & Riv bteind Chie bb aes 36,861 4,556 
Vache ct Renee ds es Baie eh en eh te Tine he ada tc santo 36,304 3,651 
2016.03 6c aadg as 6 WORE ae EEE Ghee SOSH E ae Ee OE SaS 35,187 2,662 
DONT sores ca si tect he Qrsaicn, tent & de hy aA be Gace, wee Go Be BAe yh 32,092 2,169 
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2. Summary of Significant Accounting Policies (Continued) 
j. Deferred Financing Costs 


Deferred financing costs are amortized over the life of the related debt using the effective interest 
rate method. If debt is retired early, the related unamortized deferred financing costs are written off in 
the period the debt is retired to other expense (income), net. As of December 31, 2011 and 2012, gross 
carrying amount of deferred financing costs was $54,826 and $63,649, respectively, and accumulated 
amortization of those costs was $19,028 and $19,799, respectively, and was recorded in other assets, net 
in the accompanying consolidated balance sheet. 


k. Prepaid Expenses and Accrued Expenses 


Prepaid expenses and accrued expenses with items greater than 5% of total current assets and 
liabilities shown separately, respectively, consist of the following: 


December 31, 


2011 2012 
Income tax receivable: 2.544440 0¢64.0440856945 $80 boi 4a baeeetoeGes ees $ 17,174 $ 68,312 
OTST os cearttrae a ga esr serene oe nea ee ee sae Sed Sa cae eee eine See 88,363 96,401 
Prepaid: expenses 4.0 4/o04 64.08d Gia Sua devs tGoss eae Cee oes bees Gos $105,537 $164,713 


December 31, 


2011 2012 
WMC TOSt ano eases hs ae ol o Nee a eae as baa eo oases $ 59,268 $ 64,227 
Payroll an Vacation a c2:c i. aot Geis at ari cet Aacanrne de Ne aud Ge wee Alludet Angoiee eee an lsh Gown tee 75,384 80,931 
Incentive compensation 4.44.44 06a saca seeds aea eee saea taeda eea aan 62,550 63,828 
Dividends sikiscc-eo ei be Se sed be AS Sie HS EE RE EE See Re BD a ers 43,180 53,042 
Self-insured liabilities (Note 10.b.) 2... ee 39,358 34,806 
COMMS fe ccee tices ave serene sca! Gus Gude Peale Gaucatat bos. aha areca ter cneatrene ehting and Srenakee 139,091 129,979 
ACCIUE ‘EXPENSES. as ahaa due ee aes s Rib e eared eRe aS RSG Ge eS ORAS RE Oe EOD $418,831 $426,813 


1. Revenues 


Our revenues consist of storage rental revenues as well as service revenues and are reflected net of 
sales and value added taxes. Storage rental revenues, which are considered a key driver of financial 
performance for the storage and information management services industry, consist primarily of 
recurring periodic rental charges related to the storage of materials or data (generally on a per unit 
basis). Service revenues include charges for related core service activities and a wide array of 
complementary products and services. Included in core service revenues are: (1) the handling of 
records, including the addition of new records, temporary removal of records from storage, refiling of 
removed records and the destruction of records; (2) courier operations, consisting primarily of the 
pickup and delivery of records upon customer request; (3) secure shredding of sensitive documents; and 
(4) other recurring services, including Document Management Solutions (“DMS”), which relate to 
physical and digital records, and recurring project revenues. Our complementary services revenues 
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2. Summary of Significant Accounting Policies (Continued) 


include special project work, customer termination and permanent withdrawal fees, data restoration 
projects, fulfillment services, consulting services, technology services and product sales (including 
specially designed storage containers and related supplies). Our secure shredding revenues include the 
sale of recycled paper (included in complementary services revenues), the price of which can fluctuate 
from period to period, adding to the volatility and reducing the predictability of that revenue stream. 


We recognize revenue when the following criteria are met: persuasive evidence of an arrangement 
exists, services have been rendered, the sales price is fixed or determinable and collectability of the 
resulting receivable is reasonably assured. Storage rental and service revenues are recognized in the 
month the respective storage rental or service is provided, and customers are generally billed on a 
monthly basis on contractually agreed-upon terms. Amounts related to future storage rental or prepaid 
service contracts for customers where storage rental fees or services are billed in advance are accounted 
for as deferred revenue and recognized ratably over the applicable storage rental or service period or 
when the service is performed. Revenue from the sales of products, which is included as a component 
of service revenues, is recognized when products are shipped and title has passed to the customer. 
Revenues from the sales of products have historically not been significant. 


m. Rent Normalization 


We have entered into various leases for buildings that expire over various terms. Certain leases 
have fixed escalation clauses (excluding those tied to the consumer price index or other inflation-based 
indices) or other features (including return to original condition, primarily in the United Kingdom) 
which require normalization of the rental expense over the life of the lease resulting in deferred rent 
being reflected as a liability in the accompanying consolidated balance sheets. In addition, we have 
assumed various above and below market leases in connection with certain of our acquisitions. The 
difference between the present value of these lease obligations and the market rate at the date of the 
acquisition was recorded as a deferred rent liability or other long-term asset and is being amortized 
over the remaining lives of the respective leases. 


n. Stock-Based Compensation 


We record stock-based compensation expense, utilizing the straight-line method, for the cost of 
stock options, restricted stock, restricted stock units, performance units and shares of stock issued 
under the employee stock purchase plan (together, “Employee Stock-Based Awards”). 


Stock-based compensation expense for Employee Stock-Based Awards included in the 
accompanying consolidated statements of operations for the years ended December 31, 2010, 2011 and 
2012 was $20,378, including $3,104 in discontinued operations, ($15,672 after tax or $0.08 per basic and 
diluted share), $17,510, including $260 in discontinued operations, ($8,834 after tax or $0.05 per basic 
and diluted share) and $30,360 ($23,437 after tax or $0.14 per basic and $0.13 per diluted share), 
respectively. 
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Stock-based compensation expense for Employee Stock-Based Awards included in the 
accompanying consolidated statements of operations related to continuing operations is as follows: 


Year Ended December 31, 


2010 2011 2012 
Cost of sales (excluding depreciation and amortization) ............. $ 730 $ 914 $ 1,392 
Selling, general and administrative expenses..................000. 16,544 16,336 28,968 
Total stock-based compensation. ........... 0.0000 e eee eee eee $17,274 $17,250 $30,360 


The benefits associated with the tax deductions in excess of recognized compensation cost are 
required to be reported as financing activities in the consolidated statements of cash flow. This 
requirement reduces reported operating cash flows and increases reported financing cash flows. As a 
result, net financing cash flows from continuing operations included $2,252, $919 and $1,045 for the 
years ended December 31, 2010, 2011 and 2012, respectively, from the benefits of tax deductions in 
excess of recognized compensation cost. The tax benefit of any resulting excess tax deduction increases 
the Additional Paid-in Capital (“APIC”) pool. Any resulting tax deficiency is deducted from the APIC 
pool. 


Stock Options 


Under our various stock option plans, options were granted with exercise prices equal to the 
market price of the stock on the date of grant. The majority of our options become exercisable ratably 
over a period of five years and generally have a contractual life of ten years, unless the holder’s 
employment is terminated sooner. Certain of the options we issue become exercisable ratably over a 
period of ten years and have a contractual life of 12 years, unless the holder’s employment is 
terminated sooner. As of December 31, 2012, ten-year vesting options represent 9.3% of total 
outstanding options. Beginning in 2011, certain of the options we issue become exercisable ratably over 
a period of three years and have a contractual life of ten years, unless the holder’s employment is 
terminated sooner. As of December 31, 2012, three-year vesting options represent 14.4% of total 
outstanding options. Our non-employee directors are considered employees for purposes of our stock 
option plans and stock option reporting. Options granted to our non-employee directors generally 
become exercisable after one year. 


In December 2008, we amended each of the Iron Mountain Incorporated 2002 Stock Incentive 
Plan, the Iron Mountain Incorporated 1997 Stock Option Plan and the LiveVault Corporation 2001 
Stock Incentive Plan (each a “Plan” and, collectively, the ‘‘Plans”) to provide that any unvested options 
and other awards granted under each respective Plan shall vest immediately should an employee be 
terminated by the Company, or terminate his or her own employment for good reason (as defined in 
each Plan), in connection with a vesting change in control (as defined in each Plan). The Mimosa 
Systems, Inc. 2009 Equity Incentive Plan and the Mimosa Systems, Inc. 2003 Stock Plan were similarly 
amended in June 2010. 
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A total of 38,917,411 shares of common stock have been reserved for grants of options and other 
rights under our various stock incentive plans. The number of shares available for grant at 
December 31, 2012 was 6,801,350. 


The weighted average fair value of options granted in 2010, 2011 and 2012 was $7.71, $7.42 and 
$7.00 per share, respectively. These values were estimated on the date of grant using the Black-Scholes 
option pricing model. The following table summarizes the weighted average assumptions used for 
grants in the year ended December 31: 


Weighted Average Assumptions 2010 2011 2012 
Expected VOlatiity: «sc: ioseneedttla de 5 ated chy ale at dea partite Goel 4. 32.8% 33.4% 33.8% 
Risk-free interest rate . 0.6. ce ee eee ee eee ee eee ee ees 2.48% 2.40% 1.24% 
Expected dividend Yields ict. cb eh be eee ie be ee he ee ee 1.2% 3% 3% 
Expected lite: 9.440045 sie eso eat eges as potas oP ba tees 6.4 Years 6.3 Years 6.3 Years 


Expected volatility is calculated utilizing daily historical volatility over a period that equates to the 
expected life of the option. The risk-free interest rate was based on the U.S. Treasury interest rates 
whose term is consistent with the expected life of the stock options. Expected dividend yield is 
considered in the option pricing model and represents our current annualized expected per share 
dividends over the current trade price of our common stock. The expected life (estimated period of 
time outstanding) of the stock options granted is estimated using the historical exercise behavior of 
employees. 


A summary of option activity for the year ended December 31, 2012 is as follows: 


Weighted 
Weighted Average 
Average Remaining Aggregate 
Exercise Contractual Intrinsic 


Options Price Term Value 
Outstanding at December 31, 2011 ................. 7,118,458 $25.73 
Granted «3. os £i5/6a08s5 29 44 OWS RELY ENGR 2 SOS 21,472 25.76 
Issued in connection with special dividend............ 856,019 N/A 
EXCLCiS(d sin Goat atay iodeste ete deaags ioaesad (1,772,947) 21.53 
POT) 5. 6orie9 eters ie whe ee eho Rs Hew eS ane ee aS (271,462) 22.74 
Expited ice 5 6s oeet Oe ci wS44 296k OG4S Be ba es ae (43,438) 28.49 
Outstanding at December 31, 2012 ................. 5,908,102 $23.39 5.88 $45,908 
Options exercisable at December 31, 2012 ............ 3,748,668 $23.42 5.11 $29,251 
Options expected to vest... 0.0.0... eee eee 2,021,352 $23.35 7.26 $15,572 
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The following table provides the aggregate intrinsic value of stock options exercised for the years 
ended December 31, 2010, 2011 and 2012: 


Year Ended December 31, 
2010 2011 2012 


Aggregate intrinsic value of stock options exercised ................ $12,063 $37,901 $15,859 


Restricted Stock and Restricted Stock Units 


Under our various stock option plans, we may also issue grants of restricted stock or restricted 
stock units (“RSUs”). Our restricted stock and RSUs generally have a three to five year vesting period. 
As a result of an amendment to our RSUs approved by our Compensation Committee of our board of 
directors in October 2012, all RSUs now accrue dividend equivalents associated with the underlying 
stock as we declare dividends. Dividends will generally be paid to holders of RSUs in cash upon the 
vesting date of the associated RSU and will be forfeited if the RSU does not vest. We accrued 
approximately $1,378 of cash dividends on RSUs for the year ended December 31, 2012. The fair value 
of restricted stock and RSUs is the excess of the market price of our common stock at the date of 
grant over the purchase price (which is typically zero). 


A summary of restricted stock and RSUs activity for the year ended December 31, 2012 is as 
follows: 


Weighted- 
Restricted Average 

Stock and Grant-Date 

RSUs Fair Value 
Non-vested at December 31, 2011... . 0... eee 610,951 $28.85 
Granted » cack ied he Ae Awa AY AHO aS Cod be OS AES EYER EES Aw OeREES EEO 898,093 30.08 
Issued in connection with special dividend...................0 00.0000. 122,589 N/A 
Vested ics caveat ade ees ES RE SE EDDA SA ERS RE OSS EDS OS SE HS EOS (286,931) 28.91 
POTECIIED 5255.24 gh ecsce eG 4, aioe a wie are he See Lk BN a e Gicb, ere ole ol Ge be Al 0. (41,038) 27.51 
Non-vested at December 31, 2012... 2... ene 1,303,664 $29.89 


The total fair value of restricted stock vested for the years ended December 31, 2010, 2011 and 
2012 was $13, $13 and $1, respectively. No RSUs vested during 2010. The total fair value of RSUs 
vested for the years ended December 31, 2011 and 2012 was $931 and $8,296, respectively. 


Performance Units 


Under our various stock option plans, we may also issue grants of performance units (““PUs”). The 
number of PUs earned is determined based on our performance against predefined targets, which for 
grants of PUs made in 2011 and 2012 were calendar year revenue growth and return on invested 
capital (“ROIC”). The range of payout is zero to 150% of the number of granted PUs. The number of 
PUs earned is determined based on actual performance at the end of the one-year performance period, 
and the award will be settled in shares of our common stock, subject to cliff vesting, three years from 
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the date of the original PU grant. Additionally, employees who subsequently terminate their 
employment after the end of the one-year performance period and on or after attaining age 55 and 
completing 10 years of qualifying service (the “retirement criteria’) shall immediately and completely 
vest in any PUs earned based on the actual achievement against the predefined targets as discussed 
above. As a result, PUs will be expensed over the shorter of (1) the vesting period, (2) achievement of 
the retirement criteria, which such achievement may occur as early as one year after the date of grant, 
or (3) a maximum of three years. As a result of an amendment to our PUs approved by our 
Compensation Committee of our board of directors in October 2012, all PUs now accrue dividend 
equivalents associated with the underlying stock as we declare dividends. Dividends will generally be 
paid to holders of PUs in cash upon the vesting date of the associated PU and will be forfeited if the 
PU does not vest. We accrued approximately $369 of cash dividends on PUs for the year ended 
December 31, 2012. 


In 2011 and 2012, we issued 154,239 and 221,781 PUs, respectively. During the one-year 
performance period, we will forecast the likelihood of achieving the predefined annual revenue growth 
and ROIC targets in order to calculate the expected PUs to be earned. We will record a compensation 
charge based on either the forecasted PUs to be earned (during the one-year performance period) or 
the actual PUs earned (at the one-year anniversary date) over the vesting period for each individual 
grant as described above. No PUs vested during 2011. The total fair value of earned PUs that vested 
during the year ended December 31, 2012 was $4,285. As of December 31, 2012, we expected 98.2% 
achievement of the predefined revenue and ROIC targets associated with the grants made in 2012. 


A summary of PU activity for the year ended December 31, 2012 is as follows: 


Weighted- 
Average 

PUs Original PUs Total Grant-Date 

Awards Adjustment(1) | PUs Awards Fair Value 
Non-vested at December 31, 2011............. 112,749 — 112,749 $29.37 
Granted o esc de aieis i dba eee ee beeen sa dienes 221,781 12,012 233,793 29.48 
Issued in connection with special dividend....... 32,495 1,392 33,887 N/A 
Vested ss 2c440 eines dg 6ehe0Gae ee tessa eee (124,914) (17,851) (142,765) 30.01 
OTHE 4:5. 3.4.5.8 44h a ale he eae dhe HEY (6,018) — (6,018) 28.63 
Non-vested at December 31, 2012............. 236,093 (4,447) 231,646 $29.12 


(1) Represents the additional number of PUs based on either (a) the final performance criteria 
achievement at the end of the one-year performance period or (b) a change in estimated awards 
based on the forecasted performance against the predefined targets. 


Employee Stock Purchase Plan 


We offer an employee stock purchase plan (the ““ESPP”) in which participation is available to 
substantially all U.S. and Canadian employees who meet certain service eligibility requirements. The 
ESPP provides a way for our eligible employees to become stockholders on favorable terms. The ESPP 
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provides for the purchase of our common stock by eligible employees through successive offering 
periods. We generally have two six-month offering periods per year, the first of which begins June 1 
and ends November 30 and the second of which begins December 1 and ends May 31. During each 
offering period, participating employees accumulate after-tax payroll contributions, up to a maximum of 
15% of their compensation, to pay the exercise price of their options. Participating employees may 
withdraw from an offering period before the purchase date and obtain a refund of the amounts 
withheld as payroll deductions. At the end of the offering period, outstanding options are exercised, 
and each employee’s accumulated contributions are used to purchase our common stock. The price for 
shares purchased under the ESPP is 95% of the fair market price at the end of the offering period, 
without a look-back feature. As a result, we do not recognize compensation cost for the ESPP shares 
purchased. The ESPP was amended and approved by our stockholders on May 26, 2005 and the 
number of shares available for purchase under the ESPP was increased to 3,487,500. For the years 
ended December 31, 2010, 2011 and 2012, there were 257,381 shares, 154,559 shares and 151,285 
shares, respectively, purchased under the ESPP. The number of shares available for purchase under the 
ESPP at December 31, 2012 was 279,226. 


As of December 31, 2012, unrecognized compensation cost related to the unvested portion of our 
Employee Stock-Based Awards was $44,255 and is expected to be recognized over a weighted-average 
period of 2.2 years. 


We generally issue shares for the exercises of stock options, restricted stock, RSUs, PUs and shares 
under our ESPP from unissued reserved shares. 


o. Income Taxes 


Accounting for income taxes requires the recognition of deferred tax assets and liabilities for the 
expected future tax consequences of temporary differences between the tax and financial reporting basis 
of assets and liabilities and for loss and credit carryforwards. Valuation allowances are provided when 
recovery of deferred tax assets is not considered more likely than not. We have elected to recognize 
interest and penalties associated with uncertain tax positions as a component of the provision (benefit) 
for income taxes in the accompanying consolidated statements of operations. 


p. Income (Loss) Per Share—Basic and Diluted 


Basic income (loss) per common share is calculated by dividing income (loss) by the weighted 
average number of common shares outstanding. The calculation of diluted income (loss) per share is 
consistent with that of basic income (loss) per share but gives effect to all potential common shares 
(that is, securities such as options, warrants or convertible securities) that were outstanding during the 
period, unless the effect is antidilutive. 
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The following table presents the calculation of basic and diluted income (loss) per share: 


Year Ended December 31, 


2010 2011 2012 

Income (Loss) from continuing operations ........... $ 166,739 $ 246,412 $ 183,493 
Total (loss) income from discontinued operations (see 

NOte: TA) vs sai & cepts ge Binet oop alee al tore ae wk obo $ (219,417) $ 153,180 $ (8,659) 
Net (loss) income attributable to Iron Mountain 

Incorporated ..... 2... ee eee $ = (57,586) $ 395,538 $ 171,708 
Weighted-average shares—basic ..............-000- 201,991,000 194,777,000 173,604,000 
Effect of dilutive potential stock options ............. — 1,060,477 914,308 
Effect of dilutive potential restricted stock, RSUs and 

PUSis 6 s.66 5 be oases eee e woe eed eee Hee Se eee OHS — 100,136 349,128 
Weighted-average shares—diluted.................. 201,991,000 195,937,613 174,867,436 
Earnings (Losses) per share—basic: 
Income (Loss) from continuing operations ........... $ 0.83 $ 1.27 $ 1.06 
Total (loss) income from discontinued operations (see 

Note 14) 33 sso ves toes o sees e eee eee ee $ (1.09) $ 0.79 $ (0.05) 
Net (loss) income attributable to Iron Mountain 

Incorporated —Dasle «6 iw 04 o4 owned dee eke eres $ (0.29) $ 2.03 $ 0.99 
Earnings (Losses) per share—diluted: 
Income (Loss) from continuing operations ........... $ 0.83 $ 1.26 $ 1.05 
Total (loss) income from discontinued operations (see 

Note: 14), ssusnns anew hod Cees a nhe oho ene es $ (1.09) $ 0.78 $ (0.05) 
Net (loss) income attributable to Iron Mountain 

Incorporated—diluted.... 2... eee eee eee $ (0.29) $ 2.02 $ 0.98 
Antidilutive stock options, RSUs and PUs, excluded from 

the: calculation. «¢ «4.4.5 4 4-0alaws a.0 Go Reese wed aleas 3 9,305,328 3,973,760 1,286,150 


q. New Accounting Pronouncements 


In September 2011, the Financial Accounting Standards Board issued Accounting Standards 
Update (“ASU”) No. 2011-08, Intangibles—Goodwill and Other (Topic 350): Testing Goodwill for 
Impairment. ASU No. 2011-08 allows, but does not require, entities to first assess qualitatively whether 
it is necessary to perform the two-step goodwill impairment test. If an entity believes, as a result of its 
qualitative assessment, that it is more likely than not that the fair value of a reporting unit is less than 
its carrying amount, the quantitative two-step impairment test is required; otherwise, no further testing 
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2. Summary of Significant Accounting Policies (Continued) 


is required. We adopted ASU No. 2011-08 as of January 1, 2012. The adoption of ASU No. 2011-08 
did not have an impact on our consolidated financial position, results of operations or cash flows. 


r. Allowance for Doubtful Accounts and Credit Memo Reserves 


We maintain an allowance for doubtful accounts and credit memos for estimated losses resulting 
from the potential inability of our customers to make required payments and potential disputes 
regarding billing and service issues. When calculating the allowance, we consider our past loss 
experience, current and prior trends in our aged receivables and credit memo activity, current economic 
conditions and specific circumstances of individual receivable balances. If the financial condition of our 
customers were to significantly change, resulting in a significant improvement or impairment of their 
ability to make payments, an adjustment of the allowance may be required. We consider accounts 
receivable to be delinquent after such time as reasonable means of collection have been exhausted. We 
charge-off uncollectible balances as circumstances warrant, generally, no later than one year past due. 


Rollforward of allowance for doubtful accounts and credit memo reserves is as follows: 


Allowance for 


Balance at Credit Memos Bad Debts Balance at 

Beginning of Charged to Charged to End of 

Year Ended December 31, the Year Revenue Expense Other(1) Deductions(2) the Year 
D010 oi Sean acedaesen: $19,595 $42,204 $11,801  $(481) — $(52,372) + $20,747 
DUE sc cccevnnhauaett ats 20,747 39,343 9,506 (205) (46,114) —- 23,277 
LOT2. 6 eh eae MS Rees 23,277 39,723 8,323 977 (47,091) 25,209 


(1) Primarily consists of recoveries of previously written-off accounts receivable, allowances of 
businesses acquired and the impact associated with currency translation adjustments. 


(2) Primarily consists of the issuance of credit memos and the write-off of accounts receivable. 
s. Concentrations of Credit Risk 


Financial instruments that potentially subject us to market risk consist principally of cash and cash 
equivalents (including money market funds and time deposits), restricted cash (primarily U.S. 
Treasuries) and accounts receivable. The only significant concentrations of liquid investments as of both 
December 31, 2011 and 2012 relate to cash and cash equivalents and restricted cash held on deposit 
with five global banks and one “Triple A’ rated money market fund and five global banks and two 
“Triple A’ rated money market funds, respectively, which we consider to be large, highly-rated 
investment-grade institutions. As per our risk management investment policy, we limit exposure to 
concentration of credit risk by limiting the amount invested in any one mutual fund to a maximum of 
$50,000 or in any one financial institution to a maximum of $75,000. As of December 31, 2011 and 
2012, our cash and cash equivalents and restricted cash balance was $214,955 and $277,027, 
respectively, including money market funds and time deposits amounting to $181,823 and $218,629, 
respectively. A substantial portion of the money market funds is invested in U.S. Treasuries. 
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2. Summary of Significant Accounting Policies (Continued) 
t. Fair Value Measurements 


Entities are permitted under GAAP to elect to measure many financial instruments and certain 
other items at either fair value or cost. We did not elect the fair value measurement option for any of 
our financial assets or liabilities. 


Our financial assets or liabilities are measured using inputs from the three levels of the fair value 
hierarchy. A financial asset or liability’s classification within the hierarchy is determined based on the 
lowest level input that is significant to the fair value measurement. 


The three levels of the fair value hierarchy are as follows: 


Level 1—Inputs are unadjusted quoted prices in active markets for identical assets or liabilities 
that we have the ability to access at the measurement date. 


Level 2—Inputs include quoted prices for similar assets and liabilities in active markets, quoted 
prices for identical or similar assets or liabilities in markets that are not active, inputs other than 
quoted prices that are observable for the asset or liability (i.e., interest rates, yield curves, etc.), and 
inputs that are derived principally from or corroborated by observable market data by correlation or 
other means (market corroborated inputs). 


Level 3—Unobservable inputs that reflect our assumptions about the assumptions that market 
participants would use in pricing the asset or liability. 


The following tables provide the assets and liabilities carried at fair value measured on a recurring 
basis as of December 31, 2011 and 2012, respectively: 


Fair Value Measurements at 
December 31, 2011 Using 


Total Carrying Quoted prices Significant other Significant 


Value at in active observable unobservable 

December 31, markets inputs inputs 
Description 2011 (Level 1) (Level 2) (Level 3) 
Money Market Funds(1)................ $ 35,110 $ — $ 35,110 $— 
Time: Deposits(1) ict vee aeons eects 146,713 — 146,713 — 
Trading Securities... ..............000. 9,124 8,497(2) 627(1) — 
Derivative: Assets(3) ict nisin eG a ee aie ta 2,803 — 2,803 — 
Derivative Liabilities(3)................. 435 — 435 — 
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Fair Value Measurements at 
December 31, 2012 Using 


Total Carrying Quoted prices Significant other Significant 


Value at in active observable unobservable 
December 31, markets inputs inputs 
Description 2012 (Level 1) (Level 2) (Level 3) 
Money Market Funds(1).............-.- $ 68,800 $ — $ 68,800 $— 
Time Deposits(1) .................0000. 149,829 — 149,829 — 
Trading Securities..................00. 11,071 10,525(2) 546(1) — 
Derivative Liabilities(3)................. 1,522 — 1,522 — 


(1) Money market funds and time deposits (including certain trading securities) are measured based 
on quoted prices for similar assets and/or subsequent transactions. 


(2) Securities are measured at fair value using quoted market prices. 


(3) Our derivative assets and liabilities primarily relate to short-term (six months or less) foreign 
currency contracts that we have entered into to hedge our intercompany exposures denominated in 
British pounds sterling and Australian dollars. We calculate the fair value of such forward contracts 
by adjusting the spot rate utilized at the balance sheet date for translation purposes by an estimate 
of the forward points observed in active markets. 


Disclosures are required in the financial statements for items measured at fair value on a 
non-recurring basis. We did not have any material items that are measured at fair value on a 
non-recurring basis for the years ended December 31, 2010, 2011 and 2012, except goodwill calculated 
based on Level 3 inputs, as more fully disclosed in Note 2.g. 


u. Available-for-sale and Trading Securities 


We have one trust that holds marketable securities. Marketable securities are classified as 
available-for-sale or trading. As of December 31, 2011 and 2012, the fair value of the money market 
and mutual funds included in this trust amounted to $9,124 and $11,071, respectively, and were 
included in prepaid expenses and other in the accompanying consolidated balance sheets. We classified 
these marketable securities included in the trust as trading, and included in other expense (income), 
net in the accompanying consolidated statement of operations realized and unrealized net gains of 
$1,221, net losses of $321 and net gains of $1,292 for the years ended December 31, 2010, 2011 and 
2012, respectively. 


v. Investments 


As of December 31, 2012, we have investments in joint ventures, including noncontrolling interests, 
in Iron Mountain A/S of 32% (Denmark) and in Kelman Technologies Inc. of 25% (U.S. and Canada). 
These investments are accounted for using the equity method because we exercise significant influence 
over these entities and their operations. As of December 31, 2011 and 2012, the carrying value related 
to our equity investments was $3,499 and $398, respectively, included in other assets in the 
accompanying consolidated balance sheets. Additionally, we have a 4% investment in Crossroads 
Systems, Inc. (U.S.) and its carrying value as of December 31, 2012 was $1,672. 
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2. Summary of Significant Accounting Policies (Continued) 
w. Accumulated Other Comprehensive Items, Net 


Accumulated other comprehensive items, net consists of foreign currency translation adjustments 
as of December 31, 2011 and 2012. 


x. Other Expense (Income), Net 


Other expense (income), net consists of the following: 


Year Ended December 31, 


2010 2011 2012 
Foreign currency transaction losses (gains), net .............---0005 $5,664 $17,352 $10,223 
Debt extinguishment expense, net........... 0... eee eee eee 1,792 993 10,628 
EE Bel. osc actelen had aad ea nedntawane Gateees Dabatewanae 1,312 (5,302) (4,789) 


$8,768 $13,043 $16,062 


3. Derivative Instruments and Hedging Activities 


We have entered into a number of separate forward contracts to hedge our exposures in British 
pounds sterling and Australian dollars. As of December 31, 2012, we had (1) an outstanding forward 
contract to purchase $201,159 U.S. dollars and sell 125,000 British pounds sterling to hedge our 
intercompany exposures with our European operations and (2) an outstanding forward contract to 
purchase $77,250 U.S. dollars and sell 75,000 Australian dollars to hedge our intercompany exposures 
with our Australian subsidiary. At the maturity of the forward contracts, we may enter into new forward 
contracts to hedge movements in the underlying currencies. At the time of settlement, we either pay or 
receive the net settlement amount from the forward contract and recognize this amount in other 
(income) expense, net in the accompanying statement of operations as a realized foreign exchange gain 
or loss. At the end of each month, we mark the outstanding forward contracts to market and record an 
unrealized foreign exchange gain or loss for the mark-to-market valuation. We have not designated 
these forward contracts as hedges. During the years ended December 31, 2010, 2011 and 2012, there 
was $2,030 in net cash receipts, $1,092 in net cash disbursements and $9,116 in net cash disbursements, 
respectively, included in cash from operating activities from continuing operations related to 
settlements associated with these foreign currency forward contracts. The following table provides the 
fair value of our derivative instruments as of December 31, 2011 and 2012 and their gains and losses 
for the years ended December 31, 2010, 2011 and 2012: 


Asset Derivatives 


December 31, 


2011 2012 
Derivatives Not Designated as Balance Sheet Fair Balance Fair 
Hedging Instruments Location Value Sheet Location Value 


Foreign exchange contracts . . Prepaid expenses and other $2,803 Prepaid expenses and other $— 
Total 4.44. ines vies Shoes $2,803 $— 
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Liability Derivatives 


December 31, 
2011 2012 
Derivatives Not Designated as Balance Sheet Fair Balance Sheet Fair 
Hedging Instruments Location Value Location Value 
Foreign exchange contracts......... Accrued expenses $435 Accrued expenses $1,522 
Total... 0... eee $435 $1,522 


Amount of (Gain) Loss 
Recognized in Income 
on Derivatives 


December 31, 


Location of (Gain) Loss 


Derivatives Not Designated as Recognized in Income on 

Hedging Instruments Derivative 2010 2011 2012 
Foreign exchange contracts ............... Other expense (income), net $2,025 $(1,209) $13,007 
Wola ot4o400ddaGiatarsieersee tes a4 $2,025 $(1,209) $13,007 


We have designated a portion of our 674% Euro Senior Subordinated Notes due 2018 issued by 
IMI (the ‘674% Notes”) as a hedge of net investment of certain of our Euro denominated subsidiaries. 
For the years ended December 31, 2010, 2011 and 2012, we designated on average 74,750, 86,750 and 
101,167 Euros, respectively, of the 674% Notes as a hedge of net investment of certain of our Euro 
denominated subsidiaries. As a result, we recorded foreign exchange gains of $7,392 ($4,620, net of tax) 
related to the change in fair value of such debt due to currency translation adjustments, which is a 
component of accumulated other comprehensive items, net included in stockholders’ equity for the year 
ended December 31, 2010. We recorded foreign exchange gains of $8,634 ($5,411, net of tax) related to 
the change in fair value of such debt due to currency translation adjustments, which is a component of 
accumulated other comprehensive items, net included in stockholders’ equity for the year ended 
December 31, 2011. We recorded foreign exchange losses of $4,408 ($2,668, net of tax) related to the 
change in fair value of such debt due to currency translation adjustments, which is a component of 
accumulated other comprehensive items, net included in stockholders’ equity for the year ended 
December 31, 2012. As of December 31, 2012, cumulative net gains of $10,722, net of tax are recorded 
in accumulated other comprehensive items, net associated with this net investment hedge. 
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4. Debt 


Long-term debt comprised the following: 


Revolving Credit Facility) ................... 
Term Loan Facility(1) ...................0.0.0. 
7%s% GBP Senior Subordinated Notes due 2014 (the 
“14% Notes’)(2)(3) . eee ee ee nee ee ee ea eels 
6%% Senior Subordinated Notes due 2016 (the 
“6%% Notes”)(2)(3) 2.6... eee eee ee eee 
72% CAD Senior Subordinated Notes due 2017 (the 
“Subsidiary Notes’”’)(2)(4)...............000. 
8%4% Senior Subordinated Notes due 2018 (the 
“84% Notes”)(2)(3) ... eee eee eee eee 
8% Senior Subordinated Notes due 2018 (the “8% 
INOGES )(2)(G): oe Siac'e i Banting Ae Se se Gaels Bee gees 
6%4% Euro Senior Subordinated Notes due 2018 (the 
“6¥%4% Notes”)(2)(3) . 0... ee eee eee eee 
7¥s% Senior Subordinated Notes due 2019 (the 
“T/4% Notes”)(2)(3) 2.0... eee eee ee eee ee 
8% Senior Subordinated Notes due 2020 (the “8% 
Notes due 2020”)(2)(3) ................000. 
8%s% Senior Subordinated Notes due 2021 (the 
“89% Notes”)(2)(3) . 2... ee ee eee eee eee 
5¥%4% Senior Subordinated Notes due 2024 (the 
“SY%4% Notes”)(2)(3) 2.2... eee ee eee eee eee 
Real Estate Mortgages, Capital Leases and Other(5) . 


Total Long-term Debt ...................000. 
Less Current Portion................ 00000005 


Long-term Debt, Net of Current Portion ......... 


December 31, 2011 


December 31, 2012 


Carrying Fair Carrying Fair 
Amount Value Amount Value 
$ 96,000 $ 96,000 $ 55,500 $ 55,500 
487,500 487,500 462,500 462,500 
233,115 233,115 242,813 242,813 
318,025 320,400 — — 
171,273 = 174,698 175,875 181,591 
200,000 209,000 — — 
49,806 47,607 49,834 56,052 
328,750 312,352 335,152 341,753 
400,000 422,750 400,000 451,000 
300,000 313,313 300,000 317,250 
548,346 586,438 548,518 610,500 
— — 1,000,000 1,012,500 
220,773 = 220,773 254,811 254,811 
3,353,588 3,825,003 
(73,320) (92,887) 
$3,280,268 $3,732,116 


(1) The capital stock or other equity interests of most of our U.S. subsidiaries, and up to 66% of the 
capital stock or other equity interests of our first-tier foreign subsidiaries, are pledged to secure 
these debt instruments, together with all intercompany obligations of subsidiaries owed to us or to 
one of our U.S. subsidiary guarantors or Iron Mountain Canada Corporation (“Canada 
Company”) and all promissory notes held by us or one of our U.S. subsidiary guarantors or 
Canada Company. The fair value of this long-term debt approximates the carrying value (as 
borrowings under these debt instruments are based on current variable market interest rates, which 
are subject to change based on our consolidated leverage ratio, as of December 31, 2011 and 2012, 


respectively). 
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4. Debt (Continued) 


(2) The fair values of these debt instruments are based on quoted market prices for these notes on 
December 31, 2011 and 2012, respectively. 


(3) Collectively, the “Parent Notes.” IMI is the direct obligor on the Parent Notes, which are fully and 
unconditionally guaranteed, on a senior subordinated basis, by substantially all of its direct and 
indirect 100% owned USS. subsidiaries (the “Guarantors”). These guarantees are joint and several 
obligations of the Guarantors. Canada Company and the remainder of our subsidiaries do not 
guarantee the Parent Notes. 


(4) Canada Company is the direct obligor on the Subsidiary Notes, which are fully and unconditionally 
guaranteed, on a senior subordinated basis, by IMI and the Guarantors. These guarantees are joint 
and several obligations of IMI and the Guarantors. 


(5) Includes (a) real estate mortgages of $5,232 and $4,305 as of December 31, 2011 and 2012, 
respectively, which bear interest at rates ranging from 4.6% to 5.5% and are payable in various 
installments through 2021, (b) capital lease obligations of $207,300 and $235,826 as of 
December 31, 2011 and 2012, respectively, which bear a weighted average interest rate of 5.2% as 
of December 31, 2012 and (c) other various notes and other obligations, which were assumed by us 
as a result of certain acquisitions, of $8,241 and $14,680 as of December 31, 2011 and 2012, 
respectively, and bear a weighted average interest rate of 16.2% as of December 31, 2012. We 
believe The fair value of this debt approximates its carrying value. 


a. Revolving Credit Facility and Term Loan 


On June 27, 2011, we entered into a credit agreement that consists of (1) revolving credit facilities 
under which we can borrow, subject to certain limitations as defined in the credit agreement, up to an 
aggregate amount of $725,000 (including Canadian dollars, British pounds sterling and Euros, among 
other currencies) (the “Revolving Credit Facility”) and (2) a $500,000 term loan facility (the “Term 
Loan Facility,” and collectively with the Revolving Credit Facility, the “Credit Agreement”). We have 
the right to request an increase in the aggregate amount available to be borrowed under the Credit 
Agreement up to a maximum of $1,800,000. The Revolving Credit Facility is supported by a group of 
19 banks. IMI, Iron Mountain Information Management, Inc. (“IMIM’), Canada Company, Iron 
Mountain Europe (Group) Limited (“IME”’), Iron Mountain Australia Pty Ltd., Iron Mountain 
Switzerland Gmbh and any other subsidiary of IMIM designated by IMIM (the “Other Subsidiaries’) 
may, with the consent of the administrative agent, as defined in the Credit Agreement, borrow under 
certain of the following tranches of the Revolving Credit Facility: (1) tranche one in the amount of 
$400,000 is available to IMI and IMIM in U.S. dollars, British pounds sterling and Euros; (2) tranche 
two in the amount of $150,000 is available to IMI or IMIM in either U.S. dollars or Canadian dollars 
and available to Canada Company in Canadian dollars; and (3) tranche three in the amount of 
$175,000 is available to IMI or IMIM and the Other Subsidiaries in U.S. dollars, Canadian dollars, 
British pounds sterling, Euros and Australian dollars, among others. The Revolving Credit Facility 
terminates on June 27, 2016, at which point all revolving credit loans under such facility become due. 
With respect to the Term Loan Facility, loan payments are required through maturity on June 27, 2016 
in equal quarterly installments of the aggregate annual amounts based upon the following percentage of 
the original principal amount in the table below (except that each of the first three quarterly 
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4. Debt (Continued) 


installments in the fifth year shall be 10% of the original principal amount and the final quarterly 
installment in the fifth year shall be 35% of the original principal): 


Year Ending Percentage 
June 30) QO) soc aurs hore de ba ote Wie 6.0 Da ee we 4 See he ois ew SG hal die eB ae 5% 
June: 30) 20136 6304.92 eb basd von Sodseyow ds Gar aedad eas4 Fad Gawd Paw Sede dvaws « 5% 
June: 30) 2014 635 oc een ie bow aol Cea maed he ea aedle da nes ae Gabe 2 eleeh ogaiona. os 10% 
June: 305 2019s... wines a ead dS goa gee a tawe od o Pawaas oka eS eee Ane eet 15% 
BLU 20 A an 65% 


The Term Loan Facility may be prepaid without penalty or premium, in whole or in part, at any 
time. IMI and IMIM guarantee the obligations of each of the subsidiary borrowers. The capital stock 
or other equity interests of most of our U.S. subsidiaries, and up to 66% of the capital stock or other 
equity interests of our first-tier foreign subsidiaries, are pledged to secure the Credit Agreement, 
together with all intercompany obligations of subsidiaries owed to us or to one of our U.S. subsidiary 
guarantors or Canada Company and all promissory notes held by us or one of our U.S. subsidiary 
guarantors or Canada Company. The interest rate on borrowings under the Credit Agreement varies 
depending on our choice of interest rate and currency options, plus an applicable margin, which varies 
based on certain financial ratios. Additionally, the Credit Agreement requires the payment of a 
commitment fee on the unused portion of the Revolving Credit Facility, which fee ranges from between 
0.3% to 0.5% based on certain financial ratios. There are also fees associated with any outstanding 
letters of credit. As of December 31, 2012, we had $55,500 of outstanding borrowings under the 
Revolving Credit Facility, all of which was denominated in U.S. dollars; we also had various outstanding 
letters of credit totaling $2,321. The remaining availability under the Revolving Credit Facility on 
December 31, 2012, based on IMI’s leverage ratio, which is calculated based on the last 12 months’ 
earnings before interest, taxes, depreciation and amortization (“EBITDA”) and other adjustments as 
defined in the Credit Agreement and current external debt, was $667,179. The interest rate in effect 
under the Revolving Credit Facility and Term Loan Facility was 4.0% and 2.0%, respectively, as of 
December 31, 2012. For the years ended December 31, 2010, 2011 and 2012, we recorded commitment 
fees and letters of credit fees of $2,399, $2,123 and $2,306, respectively, based on the unused balances 
under our revolving credit facilities and outstanding letters of credit. 


The Credit Agreement, our indentures and other agreements governing our indebtedness contain 
certain restrictive financial and operating covenants, including covenants that restrict our ability to 
complete acquisitions, pay cash dividends, incur indebtedness, make investments, sell assets and take 
certain other corporate actions. The covenants do not contain a rating trigger. Therefore, a change in 
our debt rating would not trigger a default under the Credit Agreement, our indentures or other 
agreements governing our indebtedness. The Credit Agreement, as well as our indentures, use 
EBITDA-based calculations as primary measures of financial performance, including leverage and fixed 
charge coverage ratios. IMI’s revolving credit and term leverage ratio was 3.4 and 3.9 as of 
December 31, 2011 and 2012, respectively, compared to a maximum allowable ratio of 5.5 under the 
Credit Agreement. Similarly, our bond leverage ratio, per the indentures, was 3.9 and 5.3 as of 
December 31, 2011 and 2012, respectively, compared to a maximum allowable ratio of 6.5. IMI’s 
revolving credit and term loan fixed charge coverage ratio was 1.5 and 1.3 as of December 31, 2011 and 
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4. Debt (Continued) 


2012, respectively, compared to a minimum allowable ratio of 1.2 under the Credit Agreement. 
Noncompliance with these leverage and fixed charge coverage ratios would have a material adverse 
effect on our financial condition and liquidity. 


b. Notes Issued under Indentures 


As of December 31, 2012, we had eight series of senior subordinated notes issued under various 
indentures, seven of which are direct obligations of the parent company, IMI; one (the Subsidiary 
Notes) is a direct obligation of Canada Company; and all are subordinated to debt outstanding under 
the Credit Agreement: 


¢ 150,000 British pounds sterling principal amount of notes maturing on April 15, 2014 and 
bearing interest at a rate of 744% per annum, payable semi-annually in arrears on April 15 and 
October 15; 


175,000 CAD principal amount of notes maturing on March 15, 2017 and bearing interest at a 
rate of 7/2% per annum, payable semi-annually in arrears on March 15 and September 15 (the 
Subsidiary Notes); 


$50,000 principal amount of notes maturing on October 15, 2018 and bearing interest at a rate 
of 8% per annum, payable semi-annually in arrears on April 15 and October 15; 


255,000 Euro principal amount of notes maturing on October 15, 2018 and bearing interest at a 
rate of 6%4% per annum, payable semi-annually in arrears on April 15 and October 15; 


$400,000 principal amount of notes maturing on October 1, 2019 and bearing interest at a rate 
of 774% per annum, payable semi-annually in arrears on April 1 and October 1; 


$300,000 principal amount of notes maturing on June 15, 2020 and bearing interest at a rate of 
8% per annum, payable semi-annually in arrears on June 15 and December 15; 


$550,000 principal amount of notes maturing on August 15, 2021 and bearing interest at a rate 
of 8%% per annum, payable semi-annually in arrears on February 15 and August 15; and 


$1,000,000 principal amount of notes maturing on August 15, 2024 and bearing interest at a rate 
of 5%4% per annum, payable semi-annually in arrears on February 15 and August 15. 


The Parent Notes and the Subsidiary Notes are fully and unconditionally guaranteed, on a senior 
subordinated basis, by the Guarantors. These guarantees are joint and several obligations of the 
Guarantors. The remainder of our subsidiaries do not guarantee the senior subordinated notes. 
Additionally, IMI guarantees the Subsidiary Notes. Canada Company does not guarantee the Parent 
Notes. 


In August 2012, we completed an underwritten public offering of $1,000,000 in aggregate principal 
amount of the 534% Notes, which were issued at 100% of par. Our net proceeds of $985,000, after 
paying the underwriters’ discounts and commissions, were used to redeem all of the outstanding 6°%% 
Notes and 8%4% Notes and to repay existing indebtedness under our Revolving Credit Facility, and the 
balance will be used for general corporate purposes, including funding a portion of the costs we expect 
to incur in connection with our proposed conversion to a real estate investment trust (“REIT”). 
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In August 2012, we redeemed (1) the $320,000 aggregate principal amount outstanding of the 
6%% Notes at 100% of par, plus accrued and unpaid interest, and (2) the $200,000 aggregate principal 
amount outstanding of the 874% Notes at 102.9% of par, plus accrued and unpaid interest. We 
recorded a charge to other expense (income), net of $10,628 in the third quarter of 2012 related to the 
early extinguishment of the 67% Notes and 8%4% Notes. This charge consists of the call premium, 
original issue discounts and deferred financing costs related to the 67%%% Notes and 8%4% Notes. 


We recorded a charge of $1,843 to other expense (income), net in the second quarter of 2011 
related to the early retirement of the previous revolving credit and term loan facilities, representing a 
write-off of deferred financings costs. In September 2010, we redeemed $200,000 of the $431,255 
aggregate principal amount outstanding of our 734% Senior Subordinated Notes due 2015 (the “7¥%4% 
Notes due 2015”) at a redemption price of $1,012.92 for each one thousand dollars of principal amount 
of notes redeemed, plus accrued and unpaid interest. We recorded a charge to other expense (income), 
net of $1,792 in the third quarter of 2010 related to the early extinguishment of our 734% Notes due 
2015 that were redeemed. This charge consists of the call premium and deferred financing costs, net of 
original issue premiums related to our 774% Notes due 2015 that were redeemed. In January 2011, we 
redeemed the remaining $231,255 aggregate principal amount outstanding of our 734% Notes due 2015 
at a redemption price of one thousand dollars for each one thousand dollars of principal amount of 
notes redeemed, plus accrued and unpaid interest. We recorded a gain to other expense (income), net 
of $850 in the first quarter of 2011 related to the early extinguishment of our 774% Notes due 2015 
that were redeemed. This gain consists of original issue premiums, net of deferred financing costs 
related to our 7%4% Notes due 2015 that were redeemed. 


Each of the indentures for the notes provides that we may redeem the outstanding notes, in whole 
or in part, upon satisfaction of certain terms and conditions. In any redemption, we are also required 
to pay all accrued but unpaid interest on the outstanding notes. 


The following table presents the various redemption dates and prices of the senior subordinated 
notes. The redemption dates reflect the date at or after which the notes may be redeemed at our 
option at a premium redemption price. After these dates, the notes may be redeemed at 100% of face 
value: 


8% 8% 534% 
7V4% Notes 742% Notes 8% Notes 64% Notes 74% Notes Notes Notes Notes 
Redemption Date April 15, March 15, October 15, October 15, October 1, June 15, August 15, August 15, 
QOD we canst ean ernsecduds anaes Ack, 100.000% = 103.750%  102.667% 102.250% _— 
DOTS o's cera eae ae Bok 100.000%  102.500%  101.333%  101.125% —  104.000% —_— —_— 
DOVE 5: seesdosdingininecey tr ope ln peterg Reins 100.000%  101.250%  100.000%  100.000% —  102.667% 104.188% —_— 
QOD: 6. a ea ao et gat PRAY S —_— 100.000%  100.000%  100.000%  103.875% 101.333% 102.792% —_— 
DONG os. ocd ieee’ aise mieten es, eee —_— 100.000%  100.000%  100.000%  101.938% 100.000% 101.396% — 
OAT wis tandee sas arss tee anata et —_— 100.000%  100.000%  100.000%  100.000% 100.000% 100.000% 102.875% 
QOT8 56 ded gre a Panes aoe Se —_— —_— 100.000%  100.000%  100.000% 100.000% 100.000% 101.917% 
QOD) 5. &.se-ereicistticn oe ooo aie poet Send —_— —_— — — 100.000% 100.000% 100.000% 100.958% 
QO20) erscieae Ee kee BRE MAS —_— —_— — — —  100.000% 100.000% 100.000% 
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Prior to June 15, 2013, the 8% Notes due 2020 are redeemable at our option, in whole or in part, 
at a specified make-whole price. 


Prior to August 15, 2014, the 8%% Notes are redeemable at our option, in whole or in part, at a 
specified make-whole price. 


Prior to October 1, 2015, the 774% Notes are redeemable at our option, in whole or in part, at a 
specified make-whole price. 


Prior to August 15, 2017, the 53%4% Notes are redeemable at our option, in whole or in part, at a 
specified make-whole price. 


Each of the indentures for the notes provides that we must repurchase, at the option of the 
holders, the notes at 101% of their principal amount, plus accrued and unpaid interest, upon the 
occurrence of a “Change of Control,” which is defined in each respective indenture. Except for 
required repurchases upon the occurrence of a Change of Control or in the event of certain asset sales, 
each as described in the respective indenture, we are not required to make sinking fund or redemption 
payments with respect to any of the notes. 


Maturities of long-term debt are as follows: 


Year Amount 
QOUS wpb inet he PR ee nee Bank ek RS & ek PS ee ines, wanker $ 92,887 
2014. ch cb S5 5 a5 UR SSE SS OREO SSR ESR SORES Dee UE SES e SS ORE eee HS 357,370 
QOUD: 5 is. oonrsitieveian Bde ate lb w dk Blobs ab tomate Bias bs Bebe Pagaeiat Bs ect nao. wid Bulb abe geal beat 162,511 
2016 2ss453 48.98 95340 6506348 62S EL IDOLS ESS YR Owe S SSS Code eo lee 302,014 
DOT se wisi se Bete: teas wiesice wince i, 8 ah Bucks wih bea wc wo Se Sah ahebok Beh 4 Ra weir whnkah Si, Be ah bucks ime a pesto A 193,946 
Whereatter 6: 4454.4.55 oss o HSS BH ORES SR EAR SS Da AS SS OH ee EE REESE 2,719,473 

3,828,201 

Net Premiums (Discounts) 3.5.4 s:cse sad ecediued eee edd weeds beed ee eed we (3,198) 

Total Long-term Debt (including current portion) .............. 0.0.0.0... 0 0005 $3,825,003 


5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 
Non-Guarantors 


The following data summarizes the consolidating results of IMI on the equity method of 
accounting as of December 31, 2011 and 2012 and for the years ended December 31, 2010, 2011 and 
2012. 


The Parent Notes and the Subsidiary Notes are guaranteed by the subsidiaries referred to below as 
the “Guarantors.” These subsidiaries are 100% owned by the Parent. The guarantees are full and 
unconditional, as well as joint and several. 


Additionally, IMI guarantees the Subsidiary Notes, which were issued by Canada Company. 
Canada Company does not guarantee the Parent Notes. The other subsidiaries that do not guarantee 
the Parent Notes or the Subsidiary Notes are referred to below as the “Non-Guarantors.”’ 
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5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 


Non-Guarantors (Continued) 


Assets 

Current Assets: 
Cash and Cash Equivalents 
Restricted Cash 
Accounts Receivable 
Intercompany Receivable 


Assets of Discontinued Operations . 
Other Current Assets......... 


Total Current Assets........ 
Property, Plant and Equipment, Net .. . 


Other Assets, Net: 

Long-term Notes Receivable from 
Affiliates and Intercompany 

Receivable 


Investment in Subsidiaries. ..... 


Goodwill 
Other 


Total Other Assets, Net... ... 


Total Assets 


Liabilities and Equity 
Intercompany Payable 
Current Portion of Long-term Debt 


Total Other Current Liabilities... ... 
Liabilities of Discontinued Operations . 
Long-term Debt, Net of Current Portion 


Long-term Notes Payable to Affiliates 
and Intercompany Payable 


Other Long-term Liabilities... ..... 


Commitments and Contingencies (See 
Note 10) 
Total Iron Mountain Incorporated 
Stockholders’ Equity 
Noncontrolling Interests 


Total Equity 


Total Liabilities and Equity... . 


December 31, 2011 


Canada Non- 

Parent Guarantors Company Guarantors Eliminations Consolidated 
. $ 3,428 $ 10,750 $ 68,907 $ 96,760 $ _— $ 179,845 
' 35,110 — — — — 35,110 
: —_— 334,658 40,115 168,694 — 543,467 
: 905,451 — 4,639 — (910,090) — 
— — — 7,256 — 7,256 
; 2,016 103,899 3,323 40,538 (1,004) 148,772 
: 946,005 449,307 116,984 313,248 (911,094) 914,450 
1,490 1,480,785 200,755 724,053 — 2,407,083 
: 928,182 1,000 2,961 15,010 (947,153) — 
; 1,828,712 1,579,399 17,397 — (3,425,508) —_— 
: —_— 1,529,359 196,989 527,920 _— 2,254,268 
. 27,226 240,557 9,804 187,870 — 465,457 
: 2,784,120 3,350,315 227,151 730,800 (4,372,661) 2,719,725 
. $3,731,615 $5,280,407 $544,890 $1,768,101 $(5,283,755) $6,041,258 
. §$ —  $ 856,808 $ — $ 53,282 $ (910,090) $ — 
658 46,967 2,658 23,037 — 73,320 
; 100,921 453,648 31,407 187,421 (1,004) 772,393 
; — — — 3,317 — 3,317 
2,378,040 630,118 185,953 86,157 — 3,280,268 
: 1,000 946,153 _— — (947,153) _ 
: 5,308 528,897 31,418 92,081 — 657,704 
j 1,245,688 1,817,816 293,454 1,314,238 (3,425,508) 1,245,688 
: —_— — — 8,568 — 8,568 
: 1,245,688 1,817,816 293,454 1,322,806 (3,425,508) 1,254,256 
. $3,731,615 $5,280,407 $544,890 $1,768,101 $(5,283,755) $6,041,258 
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5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 


Non-Guarantors (Continued) 


Assets 

Current Assets: 
Cash and Cash Equivalents 
Restricted Cash 
Accounts Receivable 
Intercompany Receivable 
Other Current Assets......... 


Total Current Assets 


Property, Plant and Equipment, Net .. . 


Other Assets, Net: 

Long-term Notes Receivable from 
Affiliates and Intercompany 
Receivable 

Investment in Subsidiaries. ..... 

Goodwill 

Other 


Total Other Assets, Net 
Total Assets 


Liabilities and Equity 
Intercompany Payable 
Current Portion of Long-term Debt 
Total Other Current Liabilities 
Long-term Debt, Net of Current Portion 
Long-term Notes Payable to Affiliates 
and Intercompany Payable 
Other Long-term Liabilities... ..... 
Commitments and Contingencies (See 
Note 10) 
Total Iron Mountain Incorporated 
Stockholders’ Equity 
Noncontrolling Interests 


Total Equity 
Total Liabilities and Equity... . 


December 31, 2012 


Canada Non- 
Parent Guarantors Company Guarantors Eliminations Consolidated 

. §$ — $ 13,472 $103,500 $ 126,443 $ _— $ 243,415 
; 33,612 — _— — _— 33,612 
‘ — 338,455 44,363 189,382 — 572,200 
; 1,055,593 — 5,781 — (1,061,374) — 
‘ 48 121,933 5,720 47,164 — 174,865 
. 1,089,253 473,860 159,364 362,989 (1,061,374) 1,024,092 
1,305 1,500,309 203,909 772,204 — 2,477,727 

: 1,070,930 1,000 4,136 — (1,076,066) _ 
: 1,941,540 1,688,000 18,422 — (3,647,962) — 
; — 1,536,964 202,282 595,513 _— 2,334,759 
; 37,909 261,950 10,622 211,394 (114) 521,761 
: 3,050,379 3,487,914 235,462 806,907 (4,724,142) 2,856,520 
. $4,140,937 $5,462,083 $598,735 $1,942,100 $(5,785,516) $6,358,339 
. §$ — $ 942,547 $ = $ 118,827 $(1,061,374) $ _— 
: _— 70,870 2,799 19,218 — 92,887 
, 111,536 469,249 31,015 200,266 — 812,066 
2,876,317 568,205 193,181 94,413 — 3,732,116 

: 1,000 1,066,823 — 8,243 (1,076,066) —_— 
; 2,113 417,972 38,745 100,106 (114) 558,822 
; 1,149,971 1,926,417 332,995 1,388,550 (3,647,962) 1,149,971 
; — — — 12,477 — 12,477 
. 1,149,971 1,926,417 332,995 1,401,027 (3,647,962) 1,162,448 
. $4,140,937 $5,462,083 $598,735 $1,942,100 $(5,785,516) $6,358,339 
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5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 


Non-Guarantors (Continued) 


Revenues: 
Storage Rental 3.05 scsi seen nary 
SGIVICE: «35.2. detae ae bane aide 4.0 hee S 


Total Revenues .............. 
Operating Expenses: 
Cost of Sales (Excluding Depreciation 
and Amortization) ............ 
Selling, General and Administrative 
Depreciation and Amortization ..... 
Intangible Impairments .......... 
(Gain) Loss on Disposal/Write-down of 
Property, Plant and Equipment, Net . 


Total Operating Expenses ....... 


Operating (Loss) Income........... 
Interest Expense (Income), Net....... 
Other (Income) Expense, Net........ 


(Loss) Income from Continuing 
Operations Before Provision (Benefit) 
for Income Taxes .............. 

Provision (Benefit) for Income Taxes .. . 

Equity in the (Earnings) Losses of 
Subsidiaries, Net of Tax .......... 


(Loss) Income from Continuing 
Operations: ie segs Bad 4k ae 

(Loss) Income from Discontinued 
Operations, Net of Tax. .......... 


Net (Loss) Income............... 
Less: Net Income (Loss) Attributable 
to Noncontrolling Interests ..... 


Net (Loss) Income Attributable to Iron 
Mountain Incorporated .......... 


Net (Loss) Income............... 
Other Comprehensive Income (Loss): 
Foreign Currency Translation 
Adjustments ................ 
Equity in Other Comprehensive (Loss) 
Income of Subsidiaries ......... 


Total Other Comprehensive Income 
(LOSS), fbr des ea Ghee Se eee 


Comprehensive (Loss) Income ....... 
Comprehensive Income (Loss) 
Attributable to Noncontrolling 
TnterestS cs dice ate ec ae 


Comprehensive (Loss) Income 
Attributable to Iron Mountain 
Incorporatéd . i. kk cee eae es 


Year Ended December 31, 2010 


Canada Non- 

Parent Guarantors Company Guarantors Eliminations Consolidated 
$ — — $1,113,674 $110,768 $374,276 $ = $1,598,718 
— 836,443 113,498 343,690 — 1,293,631 

— 1,950,117 224,266 717,966 — 2,892,349 

_— 746,479 86,352 360,031 —_— 1,192,862 

68 516,664 36,587 219,492 — 772,811 

223 201,534 18,818 83,630 — 304,205 

— 84,611 — 1,298 — 85,909 

— (1,039) 196 (10,144) _— (10,987) 

291 1,548,249 141,953 654,307 _— 2,344,800 
(291) 401,868 82,313 63,659 — 547,549 
194,689 (41,770) 44,898 6,742 _— 204,559 
(22,662) (1,882) 18 33,294 — 8,768 
(172,318) 445,520 37,397 23,623 — 334,222 
— 151,329 11,142 5,012 — 167,483 
(114,732) (35,947) (1,508) — 152,187 — 
(57,586) 330,138 27,763 18,611 (152,187) 166,739 
— (215,479) — (3,938) — (219,417) 
(57,586) 114,659 27,763 14,673 (152,187) (52,678) 
— — — 4,908 —_ 4,908 

$ (57,586) $ 114,659 $ 27,763 $ 9,765 $(152,187) $ (57,586) 
$ (57,586) $ 114,659 $ 27,763 $ 14,673 $(152,187) $ (52,678) 
4,620 (6,177) 12,174 (8,329) — 2,288 
(2,799) 3,224 621 —_— (1,046) — 
1,821 (2,953) 12,795 (8,329) (1,046) 2,288 
(55,765) 111,706 40,558 6,344 (153,233) (50,390) 
— _ — 5,375 — 5,375 

$ (55,765) $ 111,706 $ 40,558 $ 969 $(153,233) $ (55,765) 
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5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 


Non-Guarantors (Continued) 


Revenues: 
Storage Rental sc) co.3 eae 4 ches 
SOLVICES. -i5% bE oe a 


Total Revenues .............. 
Operating Expenses: 
Cost of Sales (Excluding Depreciation 
and Amortization) ............ 
Selling, General and Administrative 
Depreciation and Amortization ..... 
Intangible Impairments .......... 
(Gain) Loss on Disposal/Write-down of 
Property, Plant and Equipment, Net . 


Total Operating Expenses ....... 


Operating (Loss) Income........... 
Interest Expense (Income), Net....... 
Other (Income) Expense, Net........ 


(Loss) Income from Continuing 
Operations Before Provision (Benefit) 
for Income Tax@8 i055 6s ene as 

Provision (Benefit) for Income Taxes .. . 

Equity in the (Earnings) Losses of 
Subsidiaries, Net of Tax .......... 


Income (Loss) from Continuing 
Operations 26 ek be Sede es ere es 

(Loss) Income from Discontinued 
Operations, Net of Tax. .......... 

Gain (Loss) on Sale of Discontinued 
Operations, Net of Tax. .......... 


Net Income (Loss)..............- 
Less: Net Income (Loss) Attributable 
to Noncontrolling Interests ..... 


Net Income (Loss) Attributable to Iron 
Mountain Incorporated .......... 


Net Income (Loss)............... 
Other Comprehensive Income (Loss): 
Foreign Currency Translation 
Adjustments .............0.. 
Equity in Other Comprehensive (Loss) 
Income of Subsidiaries ......... 


Total Other Comprehensive (Loss) 
TMG OME 5 5, he 5 25. Geass a) ip hin, a aces Spa 


Comprehensive Income (Loss) ....... 
Comprehensive Income (Loss) 
Attributable to Noncontrolling 
TnterestS kaa cae ee ee 


Comprehensive Income (Loss) 
Attributable to Iron Mountain 
IMCOrporated aces cs cats ee eee 


Year Ended December 31, 2011 


Canada Non- 
Parent Guarantors Company Guarantors Eliminations Consolidated 
$ — — $1,132,743 $120,476 $429,771 $ _— $1,682,990 
_— 833,652 115,973 382,088 _— 1,331,713 
— 1,966,395 236,449 811,859 — 3,014,703 
2,000 760,300 91,249 391,651 — 1,245,200 
(1,885) 548,848 38,965 248,663 _— 834,591 
457 192,551 18,685 107,806 — 319,499 
— _— — 46,500 — 46,500 
—_— (1,120) (420) (746) _— (2,286) 
S72 1,500,579 148,479 793,874 — 2,443,504 
(572) 465,816 87,970 17,985 —_— 571,199 
173,738 (24,055) 44,559 11,014 — 205,256 
(3,944) 7,561 315 9,111 _— 13,043 
(170,366) 482,310 43,096 (2,140) — 352,900 
— 86,139 20,681 (332) — 106,488 
(565,904) 18,569 (4,545) _— 551,880 _— 
395,538 377,602 26,960 (1,808) (551,880) 246,412 
_— (17,350) — (30,089) _— (47,439) 
_— 198,735 _— 1,884 — 200,619 
395,538 558,987 26,960 (30,013) (551,880) 399,592 
—_— _— — 4,054 _— 4,054 
$ 395,538  $ 558,987 $ 26,960 $ (34,067) $(551,880) $ 395,538 
$ 395,538  $ 558,987 $ 26,960 $ (30,013) $(551,880) $ 399,592 
5,412 (97) (6,831) (31,100) — (32,616) 
(37,097) (36,443) 979 _— 72,561 _— 
(31,685) (36,540) (5,852) (31,100) 72,561 (32,616) 
363,853 522,447 21,108 (61,113) (479,319) 366,976 
— — — 3,123 — 3,123 
$ 363,853 $ 522,447 $ 21,108 $ (64,236) $(479,319) $ 363,853 
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5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 


Non-Guarantors (Continued) 


Revenues: 
Storage Rentals si se ans Seiwa 
SOEVICC Ser hica! arnt cicsaciin'a ov ac. ae vie aky aoe 


Total Revenues .............. 
Operating Expenses: 
Cost of Sales (Excluding Depreciation 
and Amortization) ............ 
Selling, General and Administrative 
Depreciation and Amortization ..... 
(Gain) Loss on Disposal/Write-down of 
Property, Plant and Equipment, Net . 


Total Operating Expenses ....... 


Operating (Loss) Income........... 
Interest Expense (Income), Net....... 
Other Expense (Income), Net........ 


(Loss) Income from Continuing 
Operations Before Provision (Benefit) 
for Income Taxes .............. 

Provision (Benefit) for Income Taxes .. . 

Equity in the (Earnings) Losses of 
Subsidiaries, Net of Tax .......... 


Income (Loss) from Continuing 
Operations: 6 eo ols P ke Sh eS 

Income (Loss) from Discontinued 
Operations, Net of Tax. .......... 

Gain (Loss) on Sale of Discontinued 
Operations, Net of Tax. .......... 


Net Income (Loss)............... 
Less: Net Income (Loss) Attributable 
to Noncontrolling Interests ..... 


Net Income (Loss) Attributable to Iron 
Mountain Incorporated .......... 


Net Income (Loss)..............- 
Other Comprehensive Income (Loss): 
Foreign Currency Translation 
Adjustments ................ 
Equity in Other Comprehensive 
Income (Loss) of Subsidiaries .... . 


Total Other Comprehensive Income 
(LOSS) a. 8. a sok wee ae Hi dies, ee ew 


Comprehensive Income (Loss) ....... 
Comprehensive Income (Loss) 
Attributable to Noncontrolling 
Interests. oe esse eg pce ds a 


Comprehensive Income (Loss) 
Attributable to Iron Mountain 
Incorporated ..............00.. 


Year Ended December 31, 2012 


Canada Non- 

Parent Guarantors Company Guarantors Eliminations Consolidated 
$ — $1,156,681 $124,370 $452,087 $ — $1,733,138 
_— 784,068 115,746 372,303 _— 1,272,117 

_— 1,940,749 240,116 824,390 — 3,005,255 

_— 761,092 97,436 418,585 — 1,277,113 

220 591,092 35,554 223,505 _— 850,371 

320 192,304 18,601 105,119 — 316,344 

— (966) (122) 5,488 _— 4,400 

540 1,543,522 151,469 752,697 — 2,448,228 
(540) 397,227 88,647 71,693 _— 557,027 
196,423 (17,117) 45,826 17,467 —_— 242,599 
32,161 (3,842) (53) (12,204) _— 16,062 
(229,124) 418,186 42,874 66,430 — 298,366 
_— 86,549 14,715 13,609 —_— 114,873 
(400,832) (73,625) (591) _— 475,048 — 
171,708 405,262 28,750 52,821 (475,048) 183,493 
—_— 430 — (7,204) _— (6,774) 

_— — — (1,885) — (1,885) 
171,708 405,692 28,750 43,732 (475,048) 174,834 
— — _— 3,126 —_— 3,126 

$ 171,708  $ 405,692 $ 28,750 $ 40,606 $(475,048) $ 171,708 
$ 171,708  $ 405,692 $ 28,750 $ 43,732 $(475,048) $ 174,834 
(2,668) (212) 7,578 18,488 — 23,186 
25,185 25,421 434 —_— (51,040) — 
22,517 25,209 8,012 18,488 (51,040) 23,186 
194,225 430,901 36,762 62,220 (526,088) 198,020 
_— — _— 3,795 — 3,795 

$ 194,225 $ 430,901 $ 36,762 $ 58,425 $(526,088) $ 194,225 
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5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 
Non-Guarantors (Continued) 


Year Ended December 31, 2010 


Canada Non- 
Parent Guarantors Company Guarantors Eliminations Consolidated 


Cash Flows from Operating Activities: 
Cash Flows from Operating Activities-Continuing 


Operations: oss 368 ees, die Sow See $(180,588) — $ 578,159 $ 56,113 $ 149,545 $ —_ $ 603,229 
Cash Flows from Operating Activities-Discontinued 
OPerattoney 4 4.0024 hse bk Oe ah weed _— 19,347 _— 2,564 _ 21,911 
Cash Flows from Operating Activities ......... (180,588) 597,506 56,113 152,109 —_— 625,140 
Cash Flows from Investing Activities: 
Capital expenditures: 2 ilecis cpanel — (137,937) (16,593) (104,319) — (258,849) 
Cash paid for acquisitions, net of cash acquired. ... . = (1,970) (3,705) (8,166) — (13,841) 
Intercompany loans to subsidiaries ............ 577,316 34,465 — _— (611,781) _— 
Investment in subsidiaries ................. (10,258) (35,124) — — 45,382 _— 
Investment in restricted cash. 6. (35,102) — _— — _: (35,102) 
Additions to customer relationship and acquisition 
OSES: 2.55: Sty Sib os! BGS vermis, Stee Basco aee M8, Bag — (9,332) (594) (3,276) —_ (13,202) 
Proceeds from sales of property and equipment and 
Others Neb. oie. bong eis: whecan CK KR Alok ite ee Dera deed —_ 5,867 93 16,576 _ 22,536 
Cash Flows from Investing Activities-Continuing 
Operations:..os.4°% 6 aus 6 48 Ow, So Bee es, age 531,956 (144,031) (20,799) (99,185) (566,399) (298,458) 
Cash Flows from Investing Activities-Discontinued 
Operations: 5.28 whe als Mar eek Moa we Soa: cides (1,796) (129,972) _— (6,036) 3,592 (134,212) 
Cash Flows from Investing Activities.......... 530,160 (274,003) (20,799) (105,221) (562,807) (432,670) 


Cash Flows from Financing Activities: 
Repayment of revolving credit and term loan facilities 
and otherdebt: .5.5.4.4.5 c2 6% 23 28 Rb Ee Re (4,100) (24,226) (2,504) (71,054) — (101,884) 
Proceeds from revolving credit and term loan facilities 


and-other debt: ag icc sii eH aaa as BE es, eda wl ae _ —_— —_ 53,567 —_ 53,567 
Early retirement of senior subordinated notes... .. . (202,584) — — _— — (202,584) 
Debt financing (repayment to) and equity contribution 

from (distribution to) noncontrolling interests, net . . _— — _— 169 — 169 
Intercompany loans from parent.............. — (572,335) 122 (39,568) 611,781 = 
Equity contribution from parent.............. _— 10,258 — 35,124 (45,382) _— 
Stock Tepurchases’ .. ceaciece Ge Hk en iy we GOs (111,563) = _— _— — (111,563) 
Parent cash: dividends ess. cscs ees, doy acer ee tecteg cd xe (37,893) = — — = (37,893) 
Proceeds from exercise of stock options and employee 

Stock purchase plants 66 ok see es ew OMe ea 18,225 — _— — _ 18,225 
Excess tax benefits from stock-based compensation . . . 2,252 _— _— _— on 2,252 

Cash Flows from Financing Activities-Continuing 

Operations: ® «2.043. ais ai gacerstay os ok Mtoe ta (335,663) (586,303) (2,382) (21,762) 566,399 (379,711) 

Cash Flows from Financing Activities-Discontinued 

Operations: 2.2 seis ds ise Ble de Se ais oe aa = 1,796 = 273 (3,592) (1,523) 

Cash Flows from Financing Activities ......... (335,663) (584,507) (2,382) (21,489) 562,807 (381,234) 
Effect of exchange rates on cash and cash equivalents _— — 814 (13) — 801 
Increase (Decrease) in cash and cash equivalents ..... 13,909 (261,004) 33,746 25,386 — (187,963) 
Cash and cash equivalents, beginning of period ...... _ 382,588 3,906 60,162 —_ 446,656 
Cash and cash equivalents, end of period. ......... $ 13,909 $ 121,584 $ 37,652 $ 85,548 $ — $ 258,693 
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5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 
Non-Guarantors (Continued) 


Year Ended December 31, 2011 


Canada Non- 
Parent Guarantors Company Guarantors Eliminations Consolidated 


Cash Flows from Operating Activities: 
Cash Flows from Operating Activities-Continuing 


(DPSEAtONS) 19) eater s8 5 5, Se siost Pts russ Sy Bae eroded, & $ (162,478) $ 698,033 $ 45,232 $ 82,727 $ —_ $ 663,514 
Cash Flows from Operating Activities-Discontinued 
OPSPAtIONS) 5, song s.nci de seed WA: & cg oe decker Men @@ = (47,166) = (910) — (48,076) 
Cash Flows from Operating Activities ........ (162,478) 650,867 45,232 81,817 — 615,438 
Cash Flows from Investing Activities: 
Capital expenditures: 20.0 cles sce ee Oe — (114,768) (14,155) (80,232) = (209,155) 
Cash paid for acquisitions, net of cash acquired. . . . = (5,378) (58) (69,810) — (75,246) 
Intercompany loans to subsidiaries ........... 1,469,788 (83,385) _— — (1,386,403) — 
Investment in subsidiaries ................ (12,595) (12,595) — — 25,190 — 
Investment in restricted cash... .........0.. (5) _— _— — _— (5) 
Additions to customer relationship and acquisition 
COSTS oie a hottie Be waist oh wae paths hd eects ews _— (15,700) (462) (5,541) — (21,703) 
Investment in joint ventures ............... _— — _— (335) — (335) 
Proceeds from sales of property and equipment and 
others Mets 5-3, 5 eck tees sack aA Ge ae Stak GO Gh eo tales —_ 363 66 3,802 —_— 4,231 
Cash Flows from Investing Activities-Continuing 
QPSratiONs” a sesases ahs Guages. dees ate terc tg oe 1,457,188 (231,463) (14,609) (152,116) (1,361,213) (302,213) 
Cash Flows from Investing Activities-Discontinued 
NOPCTAROIE ohn oy fk Mae deste, Sse ne Bode walk | _— 371,365 —_ 9,356 —_ 380,721 
Cash Flows from Investing Activities......... 1,457,188 139,902 (14,609) (142,760) (1,361,213) 78,508 


Cash Flows from Financing Activities: 
Repayment of revolving credit and term loan facilities 


and ‘other:debt. sical nw oe aos Bok BOG ow ee (396,200) (1,458,628) (90,752) (71,594) — (2,017,174) 
Proceeds from revolving credit and term loan 

facilities and other debt ................ — 2,014,500 89,838 66,641 — 2,170,979 
Early retirement of senior subordinated notes... .. (231,255) — — — — (231,255) 
Net proceeds from sale of senior subordinated notes . 394,000 —_ —_— _ —_ 394,000 


Debt financing (repayment to) and equity 
contribution from (distribution to) noncontrolling 


INLETESTS,: MEE sy -d.5 Gels aie eh oa EH ae Boe ws G Buea — — — 698 — 698 
Intercompany loans from parent ............ —_ (1,461,888) 5,429 70,056 1,386,403 _ 
Equity contribution from parent............. — 12,595 — 12,595 (25,190) — 
Stock TEpuUrchases) sop. oid dese doa, dos Boe eee, See (984,953) — — — — (984,953) 
Parent-cash dividends 2. 646 ed be ee ee (172,616) — _— — — (172,616) 
Proceeds from exercise of stock options and 

employee stock purchase plan. ............ 85,742 — = — = 85,742 
Excess tax benefits from stock-based compensation . . 919 _— — _— — 919 
Payment of debt financing costs ............. (828) (8,182) — _— — (9,010) 

Cash Flows from Financing Activities-Continuing 

Operations: oi ssccasceh ae ea ee SHS oe (1,305,191) (901,603) 4,515 78,396 1,361,213 (762,670) 

Cash Flows from Financing Activities-Discontinued 

\OPORAUIONS ie. h. ges. ade sae Ro soe og fo ey we ase = = = (1,138) = (1,138) 

Cash Flows from Financing Activities ........ (1,305,191) (901,603) 4,515 77,258 1,361,213 (763,808) 
Effect of exchange rates on cash and cash equivalents _— _— (3,883) (5,103) _— (8,986) 
(Decrease) Increase in cash and cash equivalents ... . (10,481) (110,834) 31,255 11,212 _— (78,848) 
Cash and cash equivalents, beginning of period ..... 13,909 121,584 37,652 85,548 — 258,693 
Cash and cash equivalents, end of period. ........ $ 3,428 $ 10,750 $ 68,907 $ 96,760 $ — $ 179,845 
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5. Selected Consolidated Financial Statements of Parent, Guarantors, Canada Company and 
Non-Guarantors (Continued) 


Year Ended December 31, 2012 


Canada Non- 
Parent Guarantors Company Guarantors Eliminations Consolidated 


Cash Flows from Operating Activities: 
Cash Flows from Operating Activities-Continuing 


Operations: isa 6 kag ie Sb bard se $(195,478) $ 496,542 $ 48,037 $ 94,551 $ = $ 443,652 
Cash Flows from Operating Activities-Discontinued 
OPSEAUIONS, 5. sess ose te uae AAG Oi ap be eer g Mine @ ot = (8,814) = (2,102) — (10,916) 
Cash Flows from Operating Activities ......... (195,478) 487,728 48,037 92,449 — 432,736 
Cash Flows from Investing Activities: 
‘Capital expenditures: 4.2. oa t6 8 dpa as Base: Bed ae _— (134,852) (10,829) (95,002) _ (240,683) 
Cash paid for acquisitions, net of cash acquired. ... . = (28,126) _— (97,008) _— (125,134) 
Intercompany loans to subsidiaries ............ 88,376 (110,142) _— — 21,766 _— 
Investment in subsidiaries ................. (37,572) (37,572) — — 75,144 —_ 
Investment in restricted cash... ............. 1,498 — _ _ _ 1,498 
Additions to customer relationship and acquisition 
COSTS. che atresia He sada ake waned Ode a aesee wee ded _— (23,543) (2,132) (3,197) a (28,872) 
Investment in joint ventures ................ (2,330) — — — = (2,330) 
Proceeds from sales of property and equipment and 
thet: mets 3, 5 sche ae a Ai, ae Stak GOs wie gh es whee ce _ (1,739) 5 3,191 —_ 1,457 
Cash Flows from Investing Activities-Continuing 
QpPeTatiOns” oo -sensiees eats wag ene. Be, wis Gre soa cee 49,972 (335,974) (12,956) (192,016) 96,910 (394,064) 
Cash Flows from Investing Activities-Discontinued 
OPETAUIONS: co. nce- sess. ot ite See Ai, Secor omy oO insti aco sa = (1,982) = (4,154) _— (6,136) 
Cash Flows from Investing Activities.......... 49,972 (337,956) (12,956) (196,170) 96,910 (400,200) 


Cash Flows from Financing Activities: 
Repayment of revolving credit and term loan facilities 


and other debt 4 32.3.5. cilia d aw! dod bon Go Ree _— (2,774,070) (3,069) (67,554) _ (2,844,693) 
Proceeds from revolving credit and term loan facilities 
andother debt: cscs che eh Rak GS ae Boe ae Shea —_— 2,680,107 —_— 51,078 —_— 2,731,185 
Early retirement of senior subordinated notes... .. . (525,834) _— _— — — (525,834) 
Net proceeds from sales of senior subordinated notes . 985,000 —_ —_ —_— _ 985,000 
Debt financing (repayment to) and equity contribution 
from (distribution to) noncontrolling interests, net . . = — — 480 — 480 
Intercompany loans from parent.............. _— (89,878) 714 110,930 (21,766) — 
Equity contribution from parent.............. _— site — 37,572 (75,144) _— 
MtOck TEpULCHASES} (55 ops 2 cece sige dese cobs esis sy Boa, ee (38,052) — — _ — (38,052) 
Parent cash dividends. . 4... 66 s0 Ge ee ee ee we (318,845) _ _— _— — (318,845) 
Proceeds from exercise of stock options and employee 
stock purchase plan. ... 62645 24 eee S De 40,244 — _— — _— 40,244 
Excess tax benefits from stock-based compensation . . . 1,045 _— —_ —_— —_ 1,045 
Payment of debt finacing costs. .............. (1,480) (781) _— _— — (2,261) 
Cash Flows from Financing Activities-Continuing 
OPETAtIONS:.¢. cae aid wclouer has Soler Soi, Gee eG ones. 142,078 (147,050) (2,355) 132,506 (96,910) 28,269 
Cash Flows from Financing Activities-Discontinued 
OPeTatiOns-~ 5258. eL al ecsira. Ge dae ar Ge eg eS — —_ _— (39) — (39) 
Cash Flows from Financing Activities ......... 142,078 (147,050) (2,355) 132,467 (96,910) 28,230 
Effect of exchange rates on cash and cash equivalents . . _— — 1,867 937 _— 2,804 
(Decrease) Increase in cash and cash equivalents ..... (3,428) 2,722 34,593 29,683 — 63,570 
Cash and cash equivalents, beginning of period ...... 3,428 10,750 68,907 96,760 — 179,845 
Cash and cash equivalents, end of period. ......... $ — $ 13,472 $103,500 $ 126,443 $ _— $ 243,415 
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6. Acquisitions 


We account for acquisitions using the acquisition method of accounting, and, accordingly, the 
results of operations for each acquisition have been included in our consolidated results from their 
respective acquisition dates. Cash consideration for our various acquisitions was primarily provided 
through borrowings under our credit facilities and cash equivalents on-hand. The unaudited pro forma 
results of operations for the current and prior periods are not presented due to the insignificant impact 
of the 2010, 2011 and 2012 acquisitions on our consolidated results of operations. Noteworthy 
acquisitions are as follows: 


In May 2010, we acquired the remaining 87% interest of our joint venture in Greece (Safe 
doc S.A.) in a stock transaction for a cash purchase price of approximately $4,700, and we now control 
100% of our Greek operations, which provide storage and records management services. The carrying 
value of the 13% interest that we had previously acquired and accounted for under the equity method 
of accounting amounted to approximately $416 and the fair value of such interest on the date of 
acquisition was approximately $473 and resulted in a gain being recorded on the date of the transaction 
to other (income) expense, net of approximately $57 during the second quarter of 2010. 


In January 2011, we acquired the remaining 80% interest of our joint venture in Poland (Iron 
Mountain Poland Holdings Limited) in a stock transaction for an estimated purchase price of 
approximately $80,000, including an initial cash purchase price of $35,000. As a result, we now own 
100% of our Polish operations, which provide storage and records management services. The terms of 
the purchase and sale agreement also required a second payment based upon the audited financial 
results of the joint venture. This payment of $42,259 was based upon a formula defined in the purchase 
and sale agreement and was paid in the second quarter of 2011. Additionally, in July 2012, we paid 
$2,500 of contingent consideration based upon the satisfaction of certain performance criteria. The 
carrying value of the 20% interest that we previously held and accounted for under the equity method 
of accounting amounted to approximately $5,774, and the fair value on the date of the acquisition of 
such interest of the additional 80% interest was approximately $11,694 and resulted in a gain being 
recorded to other (income) expense, net of approximately $5,920 in the year ended December 31, 2011. 
The fair value of our previously held equity interest was derived by reducing the total estimated 
consideration for the 80% equity interest purchased by 40%, which represents management’s estimate 
of the control premium paid, in order to derive the fair value of $11,694 for the 20% noncontrolling 
equity interest which we previously held. We determined that a 40% control premium was appropriate 
after considering the size and location of the business acquired, the potential future profits expected to 
be generated by the Polish entity and publicly available market data. One of the members of our board 
of directors and several of his family members hold an indirect equity interest in one of the 
stockholders that received proceeds in connection with this transaction. As a result of this equity 
interest, such board member, together with several of his family members, received approximately 24% 
of the purchase price that we paid (including the contingent consideration discussed above). 


In April 2012, in order to enhance our existing operations in Brazil, we acquired the stock of 
Grupo Store, a storage rental and records management and data protection business in Brazil with 
locations in Sao Paulo, Rio de Janeiro, Porto Alegre and Recife, for a purchase price of approximately 
$79,000 ($75,000, net of cash acquired). Included in the purchase price is approximately $8,000 being 
held in escrow to secure a working capital adjustment and the indemnification obligations of the former 
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6. Acquisitions (Continued) 


owners of the business (“Sellers”) to IMI. The amounts held in escrow for purposes of the working 
capital adjustment will be distributed either to IMI or the Sellers based on the final agreed upon 
working capital amount. Unless paid to us in accordance with the terms of the agreement, all amounts 
remaining in escrow after the final working capital adjustment and any indemnification payments are 
paid out will be released to the Sellers in four annual installments, commencing in April 2014. 


In May 2012, we acquired a controlling interest of our joint venture in Switzerland (Sispace AG), 
which provides storage rental and records management services, in a stock transaction for a cash 
purchase price of approximately $21,600. The carrying value of the 15% interest that we previously held 
and accounted for under the equity method of accounting amounted to approximately $1,700 as of the 
date of acquisition, and the fair value on the date of the acquisition of such interest was approximately 
$2,700. This resulted in a gain being recorded to other income (expense), net of approximately $1,000 
in the second quarter of 2012. The fair value of our previously held equity interest was derived by 
reducing the total estimated consideration for the controlling interest purchased by 30%, which 
represents management’s estimate of the control premium paid, in order to derive the fair value of 
$2,700 for the 15% noncontrolling equity interest which we previously held. We determined the 30% 
control premium was appropriate after considering the size and location of the business acquired, the 
potential future profits expected to be generated by the Swiss entity and other publicly available market 
data. 


A summary of the cumulative consideration paid and the allocation of the purchase price of all of 
the acquisitions in each respective year is as follows: 


2010 2011 2012 
Cash Paid (gross of cash acquired) ...................004. $10,542(1) $ 80,439(1) $131,972 
Contingent Consideration .......... 0.0.0.0... eee eee eee — ; — 
Fair Value of Previously Held Equity Interest ............... 473 11,694 4,265 
Fair Value of Noncontrolling Interest .................00.. — — 1,000 
Total Consideration .... 0... 0.0... eee ee eee 11,015 95,033 137,237 
Fair Value of Identifiable Assets Acquired: 
Cash, Accounts Receivable, Prepaid Expenses, Deferred 
Income Taxes and Other ........ 0... 0.00 eee ee eee 1,615 7,918 18,998 
Property, Plant and Equipment(2)...................0.. 2,711 6,002 11,794 
Customer Relationship Assets(3)............... 00.0000. 5,189 59,100 59,479 
Other Assets <4 3.460144 445o48 54diedioeda seoerae e549 — 653 4,620 
Liabilities Assumed and Deferred Income Taxes(4) ......... (3,840) (15,245) (15,947) 
Noncontrolling Interests.......... 0.0.0.0... 0.0000 0000. (390) — — 
Total Fair Value of Identifiable Net Assets Acquired ........ 5,285 58,428 78,944 
Goodwill Initially Recorded ............ 0.000 e ee eee eee $ 5,730 $ 36,605 $ 58,293 


(1) Included in cash paid for acquisitions in the consolidated statements of cash flows for the years 
ended December 31, 2010 and 2011 are contingent and other payments of $3,428 and $132, 
respectively, related to acquisitions made in previous years. 


118 


IRON MOUNTAIN INCORPORATED 
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (Continued) 


DECEMBER 31, 2012 
(In thousands, except share and per share data) 


6. Acquisitions (Continued) 
(2) Consists primarily of racking, leasehold improvements and computer hardware and software. 


(3) The weighted average lives of customer relationship assets associated with acquisitions in 2010, 
2011 and 2012 was 10 years, 20 years and 17 years, respectively. 


(4) Consists primarily of accounts payable, accrued expenses, notes payable, deferred revenue and 
deferred income taxes. 


Allocations of the purchase price for acquisitions completed in 2012 were based on estimates of 
the fair value of net assets acquired and are subject to adjustment. We are not aware of any 
information that would indicate that the final purchase price allocations will differ meaningfully from 
preliminary estimates. The purchase price allocations of the 2012 acquisitions are subject to finalization 
of the assessment of the fair value of intangible assets (primarily customer relationship assets) and 
income taxes (primarily deferred income taxes). 


In connection with our acquisition in India in May 2006, we entered into a stockholder agreement. 
The agreement contains a put provision that would allow the noncontrolling interest holder to sell the 
remaining 49.9% equity interest to us at any time after May 2009, for the greater of fair market value 
or approximately 84,835 Rupees (approximately $1,547 at December 31, 2012 spot rate). 


7. Income Taxes 


The significant components of the deferred tax assets and deferred tax liabilities are presented 
below: 


December 31, 


2011 2012 
Deferred Tax Assets: 
Accrued abilities: .:.2¢%. 6 are aac dtvaeiayd otter ie. at S Sxwodiviadeadin da degeat Rogar Soe eas $ 53,983 $ 87,109 
Deferred Tent ca adaend Goa 4 fad faa F445 Sah iw asad Geos Roe SH 21,889 19,772 
Net operating loss carryforwards..... 0... 0.0... eee ee eee 58,113 64,796 
Roreign: tax credits 663 ojesa bee a G04 4 OES SS eee EE Sea Se we ENE SES 56,599 44,315 
OMG T ose ch aie stata ates ea aids eters sl a Nev ee Aan eee aes ents Gucgns ef ade. auteore deaee aed oer 44,168 44,673 
Valuation allowances s44:cs06e40dada stad da vawese dada gia wea was (72,239) (76,050) 


162,513 184,615 
Deferred Tax Liabilities: 


Other assets, principally due to differences in amortization.............. (281,060) (254,156) 
Plant and equipment, principally due to differences in depreciation ....... (345,576) (318,856) 

(626,636) (573,012) 
Net deferred tax liability 2.2.2... 0.0... eee ee $(464,123) $(388,397) 
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7. Income Taxes (Continued) 


The current and noncurrent deferred tax assets (liabilities) are presented below: 


December 31, 


2011 2012 
Meferred tax-assets: wes. 4605.0 Sea be Bs 4 ie, Ba kB Seedin Gi Ee a ak we Ge 8 $ 54,383 $ 54,409 
Deferred tax: Nabilities 45 ¢000 S44 avood eee Eb Heed oad Oooo dete GOs Dea (11,148) (44,257) 
Current deferred tax assets, net 2... . ee ee ene $ 43,235 $ 10,152 
Deferred tax assets: 4. ceAcc0 8 a6) + Ree RS RSPR A REDE SGD HS EME REDE ROS $ 108,130 $ 130,206 
Deferred tax Nabilities: «as: wheceaie &, 68 Wes, sok woe ai ete eae ow SS woe oe ec (615,488) (528,755) 
Noncurrent deferred tax liabilities, net... 2... eee $(507,358) $(398,549) 


As of December 31, 2012, we have reclassified $123,946 of long-term deferred income tax liabilities 
to current deferred income taxes (included within accrued expenses within current liabilities) and 
prepaid and other assets (included within current assets) within our consolidated balance sheet related 
to the depreciation recapture associated with our recharacterization of certain racking as real estate 
rather than personal property and amortization associated with other intangible assets in conjunction 
with our potential conversion to a REIT. In 2013, we expect to reclassify another $41,315 of long-term 
deferred income tax liabilities to current deferred income taxes. 


We have federal net operating loss carryforwards, which expire in 2020 through 2025, of $25,864 
($9,052, tax effected) at December 31, 2012 to reduce future federal taxable income. We have assets for 
state net operating losses of $9,420 (net of federal tax benefit), which expire in 2013 through 2025, 
subject to a valuation allowance of approximately 83%. We have assets for foreign net operating losses 
of $46,324, with various expiration dates (and in some cases no expiration date), subject to a valuation 
allowance of approximately 82%. We also have foreign tax credits of $44,315, which expire in 2017 
through 2020, subject to a valuation allowance of approximately 68%. 


Rollforward of valuation allowance is as follows: 


Balance at Charged Balance at 

Beginning of (Credited) to Other Other End of 

Year Ended December 31, the Year Expense Additions Deductions the Year 
PIG cic stn hha ihd neue tne a tccdaa $33,926 $39,545 $ — $(1,242) $72,229 
2011, G4 ptcaecadgaeh494.4s5o ended 72,229 9,844 —_— (9,834) 72,239 
QOL, vsesete ara agence Rane a igeaenensa tr ah aun dagen 72,239 2,274 1,537 —_— 76,050 


We receive a tax deduction upon the exercise of non-qualified stock options or upon the 
disqualifying disposition by employees of incentive stock options and certain shares acquired under our 
employee stock purchase plan for the difference between the exercise price and the market price of the 
underlying common stock on the date of exercise or disqualifying disposition. The tax benefit for 
non-qualified stock options is included in the consolidated financial statements in the period in which 
compensation expense is recorded. The tax benefit associated with compensation expense recorded in 
the consolidated financial statements related to incentive stock options is recorded in the period the 
disqualifying disposition occurs. All tax benefits for awards issued prior to January 1, 2003 and 
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7. Income Taxes (Continued) 


incremental tax benefits in excess of compensation expense recorded in the consolidated financial 
statements are credited directly to equity and amounted to $2,252, $919 and $1,045 for the years ended 
December 31, 2010, 2011 and 2012, respectively. 


Except for certain Canadian subsidiaries for which we recorded a deferred tax liability of $577, we 
have not recorded deferred taxes on book over tax outside basis differences related to our other 
foreign subsidiaries because such basis differences are not expected to reverse in the foreseeable future 
and we intend to reinvest the undistributed earnings of such foreign subsidiaries indefinitely outside the 
U.S. These basis differences arose primarily through the undistributed book earnings of our foreign 
subsidiaries. The basis differences could be reversed through a sale of the subsidiaries, the receipt of 
dividends from subsidiaries and certain other events or actions on our part, each of which would result 
in an increase in our provision for income taxes. It is not practicable to calculate the amount of 
unrecognized deferred tax liability on the book over tax outside basis difference because of the 
complexities of the hypothetical calculation. As of December 31, 2012, we had $71,466 of undistributed 
earnings within our foreign subsidiaries which approximates the book over tax outside basis difference. 
We may record deferred taxes on book over tax outside basis differences related to certain foreign 
subsidiaries in the future depending upon a number of factors, decisions and events in connection with 
our potential conversion to a REIT, including favorable indications from the U.S. Internal Revenue 
Service with regard to our private letter ruling requests, finalization of countries to be included in the 
conversion plan, refinancing our revolving credit and term loan facilities, shareholder approval of 
certain modifications to our corporate charter and final board of directors approval of our conversion 
to a REIT. 


The components of income (loss) from continuing operations before provision (benefit) for income 
taxes are: 


Year Ended December 31, 


2010 2011 2012 
NES oa Sisstercee ie de. os as alacca vei eee Guarana elec a Stacea aan ee awa ahiie Gs a dalene ine $272,806 $313,530 $191,175 
Canadas 4426-4 5.4.6454 eae etd eepanddts od kde dh beware ene os 41,474 48,327 44,358 
Other Foreign. «os: esa Gd eee dns a deena ed oka eed eee 19,942 (8,957) 62,833 


$334,222 $352,900 $298,366 


The provision (benefit) for income taxes consists of the following components: 


Year Ended December 31, 


2010 2011 2012 
Federal—current ... 0... ce ee ee eee eee eens $ 76,992 $ 47,523 $134,231 
Rederal deferred: iewathdciaure Wart Gare heals dawn ake we ee 41,825 25,708 (57,166) 
SEALE —-CUTT ENE, 5.5.05. ce 2a, do deca cee ae tosecde decd oe eins ep oh Ae cet Hed bis eee de ims Ae A 32,475 23,828 25,466 
State—deferred ..6 pcos eae sea ee eas Sea ee eae eee Head eee as (851) (1,093) (15,134) 
ROrElISN—CUITENL s «. dacs Sie ward sale wd a Oe OE Oa Ra RS ROSS 20,350 31,748 32,377 
Foreisn—deterred) 2.004 es hie ew Aa Wee ee A he ee eee (3,308) (21,226) (4,901) 


$167,483 $106,488 $114,873 
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7. Income Taxes (Continued) 


A reconciliation of total income tax expense and the amount computed by applying the federal 
income tax rate of 35% to income from continuing operations before provision (benefit) for income 
taxes for the years ended December 31, 2010, 2011 and 2012, respectively, is as follows: 


Year Ended December 31, 


2010 2011 2012 
Computed “expected” tax provision ........... 00.000 $116,978 $123,515 $104,428 
Changes in income taxes resulting from: 
State taxes (net of federal tax benefit)...................0.. 17,163 16,301 6,946 
Increase in valuation allowance (net operating losses) .......... (2) 12,601 9,045 
Increase (Decrease) in valuation allowance (foreign tax credits) ... 39,547 (2,757) (6,771) 
Impairment of goodwill and other transaction costs ............ 29,772 10,254 3,045 
Reserve accrual (reversal) and audit settlements (net of federal tax 
benetit): soracieat sade ds bio ters Se eae eee eae ee pees (41,753) (32,989) 8,266 
Foreign tax rate differential .........................0.0.0. (7,828) (34,867) (30,798) 
Disallowed foreign interest and Subpart F income ............. 8,247 5,663 15,242 
Other: Tet soc aes fhe eae Se ee de be Mee aes 5,359 8,767 5,470 


$167,483 $106,488 $114,873 


Our effective tax rates for the years ended December 31, 2010, 2011 and 2012 were 50.1%, 30.2% 
and 38.5%, respectively. Our effective tax rate is subject to variability in the future due to, among other 
items: (1) changes in the mix of income from foreign jurisdictions; (2) tax law changes; (3) volatility in 
foreign exchange gains (losses); (4) the timing of the establishment and reversal of tax reserves; (5) our 
ability to utilize foreign tax credits and net operating losses that we generate; and (6) our proposed 
REIT conversion. The primary reconciling items between the federal statutory rate of 35% and our 
overall effective tax rate for the year ended December 31, 2012 were differences in the rates of tax at 
which our foreign earnings are subject, including foreign exchange gains and losses in different 
jurisdictions with different tax rates and state income taxes (net of federal tax benefit). During the year 
ended December 31, 2012, foreign currency gains were recorded in lower tax jurisdictions associated 
with our marking-to-market of intercompany loan positions while foreign currency losses were recorded 
in higher tax jurisdictions associated with our marking-to-market of debt and derivative instruments, 
which lowered our 2012 effective tax rate by 2.2%. The primary reconciling items between the federal 
statutory rate of 35% and our overall effective tax rate for the year ended December 31, 2011 was a 
positive impact provided by the recognition of certain previously unrecognized tax benefits due to 
expirations of statute of limitation periods and settlements with tax authorities in various jurisdictions 
and differences in the rates of tax at which our foreign earnings are subject, including foreign exchange 
gains and losses in different jurisdictions with different tax rates. This benefit was partially offset by 
state income taxes (net of federal tax benefit). Additionally, to a lesser extent, a goodwill impairment 
charge included in income from continuing operations as a component of intangible impairments in our 
consolidated statements of operations, of which a majority was non-deductible for tax purposes, is a 
reconciling item that impacts our effective tax rate. The primary reconciling item between the federal 
statutory rate of 35% and our overall effective tax rate for the year ended December 31, 2010 was a 
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7. Income Taxes (Continued) 


goodwill impairment charge included in income from continuing operations as a component of 
intangible impairments in our consolidated statements of operations, of which a majority was 
non-deductible for tax purposes. The negative impact of U.S. legislative changes reducing the expected 
utilization of foreign tax credits was offset by the recognition of certain previously unrecognized tax 
benefits due to expirations of statute of limitation periods and settlements with tax authorities in 
various jurisdictions. Additionally, to a lesser extent, state income taxes (net of federal tax benefit) and 
differences in the rates of tax at which our foreign earnings are subject, including foreign exchange 
gains and losses in different jurisdictions with different tax rates, are also reconciling items and impact 
our effective tax rate. 


On January 2, 2013, the American Taxpayer Relief Act of 2012 (the “ATRA”) was signed into law. 
In part, the ATRA retroactively reinstated and extended the controlled foreign corporation 
look-through rule, which provides for the exception from January 1, 2012 to December 31, 2013 of 
certain foreign earnings from U.S. federal taxation as Subpart F income. As a result, we expect our 
income tax provision for the first quarter of 2013 will include a discrete tax benefit of $4,025 relating to 
the previously expired period from January 1, 2012 to December 31, 2012. 


The evaluation of an uncertain tax position is a two-step process. The first step is a recognition 
process whereby we determine whether it is more likely than not that a tax position will be sustained 
upon examination, including resolution of any related appeals or litigation processes, based on the 
technical merits of the position. The second step is a measurement process whereby a tax position that 
meets the more likely than not recognition threshold is calculated to determine the amount of benefit 
to recognize in the financial statements. The tax position is measured at the largest amount of benefit 
that is greater than 50% likely of being realized upon ultimate settlement. 


We have elected to recognize interest and penalties associated with uncertain tax positions as a 
component of the provision (benefit) for income taxes in the accompanying consolidated statements of 
operations. We recorded $(1,607), $(8,477) and $1,257 for gross interest and penalties for the years 
ended December 31, 2010, 2011 and 2012, respectively. 


We had 2,819 and $3,554 accrued for the payment of interest and penalties as of December 31, 
2011 and 2012, respectively. 


A summary of tax years that remain subject to examination by major tax jurisdictions is as follows: 


Tax Years Tax Jurisdiction 

SSS CLOW 6 ye. a ce erent sear ces eet, aren aguas, Go ticaatn aPis ein cats de eaees eee Graney Gee United States—Federal and State 
2006; 10: PIeSenl 4 odagsed ca dagas oa daees Pea dae Sade Canada 

2010 MO Present: ss.0 Sie dew Rabie aioe See Sea Sloe deal ive a United Kingdom 


The normal statute of limitations for U.S. federal tax purposes is three years from the date the tax 
return is filed. The 2009, 2010 and 2011 tax years remain subject to examination for U.S. federal tax 
purposes as well as net operating loss carryforwards utilized in these years. We utilized net operating 
losses from 1998, 1999, and 2000 in our federal income tax returns for these tax years. The normal 
statute of limitations for state purposes is between three to five years. However, certain of our state 
statute of limitations remain open for periods longer than this when audits are in progress. 
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7. Income Taxes (Continued) 


We are subject to examination by various tax authorities in jurisdictions in which we have business 
operations or a taxable presence. We regularly assess the likelihood of additional assessments by tax 
authorities and provide for these matters as appropriate. As of December 31, 2011 and 2012, we had 
$31,408 and $37,563, respectively, of reserves related to uncertain tax positions included in other 
long-term liabilities in the accompanying consolidated balance sheets. Although we believe our tax 
estimates are appropriate, the final determination of tax audits and any related litigation could result in 
changes in our estimates. 


A reconciliation of unrecognized tax benefits is as follows: 


Gross tax contingencies—December 31, 2009 .. 0... . ee eee $ 88,155 
Gross additions based on tax positions related to the current year.................00.. 6,575 
Gross additions for tax positions of prior years... 1. ee 9,759 
Gross reductions for tax positions of prior years... 2... ee eee (3,349) 
TAPSCSr OL, StAUILCS ses. 21.0 tac: 8d heh Buccs Side hd aules vee idieuead 8 dul GANT ead 2 Soe aheeeed eet Sad (33,001) 
Settlements: 6.3.05 56554 s0dsa-s doaugwad io adda ag ssa Cased a ioteg eager ee dd (8,248) 
Gross tax contingencies—December 31, 2010... 0... ee ee $ 59,891 
Gross additions based on tax positions related to the current year................00.. 6,593 
Gross additions for tax positions of prior years... 2... ee 6,437 
Gross reductions for tax positions of prior years... 2... ee (30,316) 
TaPSES: OF Statubesis co: 28 oo. si ieee ela 6 OMe gw a bate ee Sw ty bal Pred eal Ses, alee GU ale Sw Reeser a ae (6,268) 
Settlements: c20c¢i0 cde igre adage ne boo whens OHS eR Es beeen EE CHEE HS SES (4,929) 
Gross tax contingencies—December 31, 2011 .. 2... ee ee ee $ 31,408 
Gross additions based on tax positions related to the current year.................00.. 6,598 
Gross additions for tax positions of prior years... 2... ee 3,912 
Gross reductions for tax positions of prior years... 2... ee eee (427) 
Lapses Of statuteSs.24 144 .c40¢o4a0e0aga 0. 0eaus eos daGge Pe sdwese eda teere be (2,829) 
CLLICMONUS? saw acre arg weed gat ara eat gee aA gure ane Gite Sgt ant aveenaiu aodaambontyen dd (1,099) 
Gross tax contingencies—December 31, 2012 .. 2... ee ee $ 37,563 


The reversal of these reserves of $37,563 ($30,504 net of federal tax benefit) as of December 31, 
2012 will be recorded as a reduction of our income tax provision if sustained. We believe that it is 
reasonably possible that an amount up to approximately $5,230 of our unrecognized tax positions may 
be recognized by the end of 2013 as a result of a lapse of statute of limitations or upon closing and 
settling significant audits in various worldwide jurisdictions. 
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8. Quarterly Results of Operations (Unaudited) 


Quarter Ended March 31 June 30 Sept. 30 Dec. 31 
2011 

Total revenues... 2... eee ee eee eens $746,009 $758,551 $768,306 $741,837 
Operating income (lOSS))s. sas es oF Eo eRe Ew OE EE EO RRR Os 137,600 148,937 135,199 149,463 
Income (Loss) from continuing operations ..................00. 81,176 67,460 50,394 47,382 
Total (loss) income from discontinued operations ................. (6,557) 185,587 (12,469) (13,381) 
Net income (lOSS)icn.cr go bee ve eRe AS RR REE Oo ee eels 74,619 253,047 37,925 34,001 
Net income (loss) attributable to Iron Mountain Incorporated ........ 73,460 252,684 37,338 32,056 
Earnings (Losses) per Share-Basic 

Income (Loss) per share from continuing operations .............. 0.41 0.33 0.26 0.26 
Total (loss) income per share from discontinued operations .......... (0.03) 0.92 (0.06) (0.07) 
Net income (loss) per share attributable to Iron Mountain Incorporated . 0.37 125) 0.19 0.18 
Earnings (Losses) per Share-Diluted 

Income (Loss) per share from continuing operations .............. 0.40 0.33 0.26 0.26 
Total (loss) income per share from discontinued operations .......... (0.03) 0.91 (0.06) (0.07) 
Net income (loss) per share attributable to Iron Mountain Incorporated . 0.37 1.24 0.19 0.18 
2012 

Total revenues... 5c ec ce cc eee ee eee dae eve e bea eee eeeduan $746,498 $752,165 $748,125 $758,467 
Operating income: (lOSS): ss 6066 v eee ee ee See ee ee Mae ees 141,813 158,687 = 153,966 ~=—-:102,561 
Income (Loss) from continuing operations ..................00. 61,073 41,441 53,719 27,260 
Total (loss) income from discontinued operations ................. (5,093) (2,524) 32 (1,074) 
Neétincomeé (1088). oes oc we he we ae A we ec ete Be 55,980 38,917 53,751 26,186 
Net income (loss) attributable to Iron Mountain Incorporated ........ 55,350 38,055 52,809 25,494(1) 
Earnings (Losses) per Share-Basic 

Income (Loss) per share from continuing operations .............. 0.36 0.24 0.31 0.15 
Total (loss) income per share from discontinued operations .......... (0.03) (0.01) _ (0.01) 
Net income (loss) per share attributable to Iron Mountain Incorporated . 0.32 0.22 0.31 0.14 
Earnings (Losses) per Share-Diluted 

Income (Loss) per share from continuing operations .............. 0.35 0.24 0.31 0.15 
Total (loss) income per share from discontinued operations .......... (0.03) (0.01) = (0.01) 
Net income (loss) per share attributable to Iron Mountain Incorporated . 0.32 0.22 0.31 0.14 


(1) The change in net income (loss) attributable to Iron Mountain Incorporated in the fourth quarter of 2012 
compared to the third quarter of 2012 is primarily attributable to a decrease in operating income of 
approximately $51,400. The decrease in operating income is primarily related to increases in operating 
expenses attributable to: (1) $16,700 in costs and certain asset write-downs associated with facility 
consolidations and other asset impairments, (2) $6,400 in legal fees and reserves and $4,000 in professional 
fees associated with certain strategic and corporate initiatives, (3) $7,400 in costs associated with the REIT 
conversion, (4) $6,100 in sales, marketing and account management costs within our North American Business 
segment (primarily associated with certain restructuring activities), (5) $4,300 in worker’s compensation and 
personal property taxes related to certain benefits recorded in the third quarter of 2012 that did not repeat in 
the fourth quarter of 2012 and (6) $2,800 in stock-based compensation. Additionally, interest expense, net 
increased approximately $2,800 associated with the issuance of the 534% Notes offset by the redemption of 
the 6%% Notes and the 8%4% Notes. Offsetting the decrease in operating income and the increase in interest 
expense, net were a reduction in the provision for income taxes of approximately $21,600 and a reduction in 
other expenses, net of approximately $6,200 primarily as a result of debt extinguishment charges recorded in 
the third quarter of 2012 related to the redemption of the 658% Notes and the 8%4% Notes that did not 
repeat in the fourth quarter of 2012. 
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9. Segment Information 
Our reportable operating segments and Corporate are described as follows: 


¢ North American Business—storage and information management services throughout the United 
States and Canada, including the storage of paper documents, as well as other media such as 
microfilm and microfiche, master audio and videotapes, film, X-rays and blueprints, including 
healthcare information services, vital records services, service and courier operations, and the 
collection, handling and disposal of sensitive documents for corporate customers (“Hard Copy”); 
the storage and rotation of backup computer media as part of corporate disaster recovery plans, 
including service and courier operations (“Data Protection & Recovery”); information 
destruction services (‘Destruction’); the scanning, imaging and document conversion services of 
active and inactive records (“DMS”); the storage, assembly, and detailed reporting of customer 
marketing literature and delivery to sales offices, trade shows and prospective customers’ sites 
based on current and prospective customer orders (‘‘Fulfillment”); and technology escrow 
services that protect and manage source code. 


International Business—storage and information management services throughout Europe, Latin 
America and Asia Pacific, including Hard Copy, Data Protection & Recovery, Destruction and 
DMS. Our European operations provide Hard Copy, Data Protection & Recovery and DMS 
throughout Europe and Destruction services are primarily provided in the United Kingdom and 
Ireland. Our Latin America operations provide Hard Copy, Data Protection & Recovery, 
Destruction and DMS throughout Argentina, Brazil, Chile, Mexico and Peru. Our Asia Pacific 
operations provide Hard Copy, Data Protection & Recovery, Destruction and DMS throughout 
Australia, with Hard Copy and Data Protection & Recovery services also provided in certain 
cities in India, Singapore, Hong Kong-SAR and China. 


Corporate—consists of costs related to executive and staff functions, including finance, human 
resources and information technology, which benefit the enterprise as a whole. These costs are 
primarily related to the general management of these functions on a corporate level and the 
design and development of programs, policies and procedures that are then implemented in the 
individual segments, with each segment bearing its own cost of implementation. Corporate also 
includes stock-based employee compensation expense associated with all Employee Stock-Based 
Awards. 
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9. Segment Information (Continued) 


An analysis of our business segment information and reconciliation to the consolidated financial 


statements is as follows: 


2010 
Total Revenues: «2664s neeh ea ce eee wees 
Depreciation and Amortization ............... 
DDEPreClatiOM sac. io sos, siete 40K Hao Wee ee oie 
Amortization... 6... eee ce ene 
Adjusted OIBDA ............ cece eee ee eee 
Total Assets(1) 2.2... eee eee 
Expenditures for Segment Assets .............. 
Capital Expenditures ..................0.. 
Cash Paid for Acquisitions, Net of Cash Acquired 
Additions to Customer Relationship and 
Acquisition Costs ...... 0... 00.0002 eee 
2011 
Total REVenues: 2 eee ee eh ea ends ne al eee 
Depreciation and Amortization ............... 
DEPreciatiOn. 4. .005. 4 sie eR ysis Be Gi lee 
Amortization... 6... eee ee eee ee 
Adjusted OIBDA ..... 0.0... ec cee eee eee 
Total -Assets(]) 2 css caee ensue nnvacnsdeueseusd 
Expenditures for Segment Assets .............. 
Capital Expenditures .................000. 
Cash Paid for Acquisitions, Net of Cash Acquired 
Additions to Customer Relationship and 
Acquisition Costs ....... 2.2.00... 0002 
2012 
Total Revenues: «20s s acd beeen ne bond an nea 
Depreciation and Amortization ............... 
IDEPreciation soc. asses ate ws vee We ete ees 
Amortization . 6... ee ec een ee 
Adjusted OIBDA ......... 0... cece eee eee eee 
Total Assets(1) 2.2... . eee eee 
Expenditures for Segment Assets .............. 
Capital Expenditures ..................00. 
Cash Paid for Acquisitions, Net of Cash Acquired 
Additions to Customer Relationship and 
Acquisition Costs ...... 2.2.2... 0.0002 


(1) Excludes all intercompany receivables or payables and investment in subsidiary balances. 
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North 


American International Total 
Business Business Corporate Consolidated 
$2,193,464 $ 698,885 $ — $2,892,349 
185,483 81,932 36,790 304,205 
172,713 69,480 36,567 278,760 
12,770 12,452 223 25,445 
969,505 130,969 (173,798) 926,676 
4,370,465 1,641,251 404,677 6,416,393 
135,825 115,496 34,571 285,892 
120,162 104,116 34,571 258,849 
5,675 8,166 — 13,841 
9,988 3,214 = 13,202 
2,229,143 785,560 — 3,014,703 
180,763 104,815 33,921 319,499 
168,549 88,432 33,657 290,638 
12,214 16,383 264 28,861 
961,973 164,212 (175,746) 950,439 
4,194,850 1,646,701 199,707 6,041,258 
139,079 152,064 14,961 306, 104 
117,338 76,856 14,961 209,155 
5,436 69,810 — 75,246 
16,305 5,398 — 21,703 
2,198,563 806,692 — 3,005,255 
181,607 103,393 31,344 316,344 
168,896 80,493 31,209 280,598 
12,711 22,900 135 35,746 
916,196 173,620 (177,599) 912,217 
4,304,340 1,854,050 199,949 6,358,339 
177,687 191,360 25,642 394,689 
123,882 91,159 25,642 240,683 
28,126 97,008 — 125,134 
25,679 3,193 — 28,872 
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9. Segment Information (Continued) 


The accounting policies of the reportable segments are the same as those described in Note 2. 
Adjusted OIBDA for each segment is defined as operating income before depreciation, amortization, 
intangible impairments, (gain) loss on disposal/write-down of property, plant and equipment, net and 
REIT Costs (defined below) directly attributable to the segment. Internally, we use Adjusted OIBDA 
as the basis for evaluating the performance of, and allocating resources to, our operating segments. 


A reconciliation of Adjusted OIBDA to income from continuing operations before provision 
(benefit) for income taxes on a consolidated basis is as follows: 


Year Ended December 31, 


2010 2011 2012 

Adjusted OIBDA: 3.66354 2.063400 reSnaeues bags ters ease $926,676 $950,439 $912,217 

Less: Depreciation and Amortization ................-00005 304,205 319,499 316,344 

Intangible Impairments (See Note 2.g. and Note 14).......... 85,909 46,500 — 

(Gain) Loss on Disposal/Write-down of Property, Plant and 

Equipment, Net 0 ii0¢.440 s0¢44 iva dseagase nae ge aes (10,987) (2,286) 4,400 

REBUT COStS OU) cst sencersstges ee Sere eces wee ans e Give ieee eae nantes — 15,527 34,446 

Interest. Expense, Net)...i sca dca 4 gee eect bGea wees ow ee oe 204,559 205,256 242,599 

Other Expense (Income), Net .................0..0.0000. 8,768 13,043 16,062 
Income from Continuing Operations before Provision (Benefit) for 

Income Taxes... 0... ce ee ee eee tee eas $334,222 $352,900 $298,366 


(1) Includes costs associated with our 2011 proxy contest, the work of the Strategic Review Special 
Committee of the board of directors and the proposed REIT conversion (“REIT Costs’). 


Information as to our operations in different geographical areas is as follows: 


Year Ended December 31, 


2010 2011 2012 
Revenues: 
United States: «5 oseik scabs aoce ad ERAS Chee woe ews bales $1,958,820 $1,984,805 $1,949,979 
United Kingdom -< 2.044 d0000 400 64r etude nea ar gaae 295,462 307,905 290,044 
(Cama ais 4%: aek Ase wack a sock tw Gp Race hh ee ona Suh a & Rh es 231,477 244,337 248,583 
Other International ... 2... 0.0.0.0... cece ee ees 406,590 477,656 516,649 
Total Revenues... 0.0... cee ee eens $2,892,349 $3,014,703 $3,005,255 
Long-lived Assets: 
Wnited States. 44564454444 4080 od 4 ote doa Ga tawdaa as $3,341,241 $3,306,574 $3,359,560 
United: Kingdom... sin. sun sige ad vaca de ee ia ae ao 552,309 529,239 529,336 
ATA a oo) 6 atte es ig dy nse ei Wee Se tn Otte eee 448,485 434,517 445,699 
Other International ... 2... 0... 0c ee es 861,896 856,478 999,652 
Total Long-lived Assets... 0.0... cee $5,203,931 $5,126,808 $5,334,247 
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9. Segment Information (Continued) 


Information as to our revenues by product and service lines is as follows: 


Year Ended December 31, 


2010 2011 2012 
Revenues: 
Records Management(1)(2) ... 0.0.0... eee eee eee eee $2,081,492 $2,183,154 $2,193,602 
Data Protection & Recovery(1)(3) ...... 2... eee eee 531,580 522,632 543,426 
Information Destruction(1)(4) ....... 0... eee eee 279,277 308,917 268,227 
Total Revenues... 0... 0... ccc ee eee eee eas $2,892,349 $3,014,703 $3,005,255 


(1) Each of the offerings within our product and service lines has a component of revenue that is 
storage rental related and a component that is service revenues, except the Information 
Destruction service offering, which does not have a storage component. 


(2) Includes Business Records Management, Compliant Records Management and Consulting Services, 
DMS, Fulfillment Services, Health Information Management Solutions, Film and Sound Archives 
and Energy Data Services and Dedicated Facilities Management. 


(3) Includes Data Protection & Recovery Services and Technology Escrow Services. 


(4) Includes Secure Shredding and Compliant Information Destruction. 


10. Commitments and Contingencies 
a. Leases 


Most of our leased facilities are leased under various operating leases that typically have initial 
lease terms of five to ten years. A majority of these leases have renewal options with one or more five 
year options to extend and may have fixed or Consumer Price Index escalation clauses. We also lease 
equipment under operating leases (primarily computers) which have an average lease life of three 
years. Vehicles and office equipment are also leased and have remaining lease lives ranging from one 
to seven years. Total rent expense (including common area maintenance charges) under all of our 
operating leases was $238,480, $242,954 and $250,986 for the years ended December 31, 2010, 2011 and 
2012, respectively. Included in total rent expense was sublease income of $2,721, $2,974 and $3,407 for 
the years ended December 31, 2010, 2011 and 2012, respectively. 


Estimated minimum future lease payments (excluding common area maintenance charges) include 
payments for certain renewal periods at our option because failure to renew results in an economic 
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10. Commitments and Contingencies (Continued) 


disincentive due to significant capital expenditure costs (e.g., racking), thereby making it reasonably 
assured that we will renew the lease. Such payments in effect at December 31, are as follows: 


Operating 

Lease Sublease Capital 

Payment Income Leases 
POND SG, ceateceaatseevates Gyre ttencetins ee tp (as Ga occa tafser Gptenen arate aed eoeuaratete we teame, 2200 e $ 227,231 $ 4,093 $ 58,454 
Q014 ss ia aha eae OSes S35 836 94 Sas oeket bisa ehh dedaks 215,659 3,120 58,691 
1 |) is en ee a ee ge 207,176 2,784 31,131 
2016: disco h ohm oda Bos Sawa eS BSSS SS ON e ee eee SHS eso ws 197,390 2,008 26,450 
ONT crc catecest se ite cat dS tacge? sidanecead to deca Me eet A ester ate ea geealh eotecea et eeiicet es oneates 189,391 1,154 22,474 
Thetéatter 2544 .id338406 04 Ga0d$54 446 84h bare cae be bs Saes 1,609,500 692 142,598 
Total minimum lease payments ............ 000. ee eee eee eee $2,646,347 $13,851 339,798 
Less amounts representing interest ...............--.00000- (103,972) 
Present value of capital lease obligations................... $ 235,826 


In addition, we have certain contractual obligations related to purchase commitments which 
require minimum payments of $22,683, $8,873, $1,221, $595, $448 and $19 in 2013, 2014, 2015, 2016, 
2017 and thereafter, respectively. 


b. Self-Insured Liabilities 


We are self-insured up to certain limits for costs associated with workers’ compensation claims, 
vehicle accidents, property and general business liabilities, and benefits paid under employee healthcare 
and short-term disability programs. At December 31, 2011 and 2012 there were $39,358 and $34,806, 
respectively, of self-insurance accruals reflected in accrued expenses of our consolidated balance sheets. 
The measurement of these costs requires the consideration of historical cost experience and judgments 
about the present and expected levels of cost per claim. We account for these costs primarily through 
actuarial methods, which develop estimates of the undiscounted liability for claims incurred, including 
those claims incurred but not reported. These methods provide estimates of future ultimate claim costs 
based on claims incurred as of the balance sheet date. 


c. Litigation—General 


We are involved in litigation from time to time in the ordinary course of business. A portion of the 
defense and/or settlement costs associated with such litigation is covered by various commercial liability 
insurance policies purchased by us and, in limited cases, indemnification from third parties. Our policy 
is to establish reserves for loss contingencies when the losses are both probable and reasonably 
estimable. We record legal costs associated with loss contingencies as expenses in the period in which 
they are incurred. The matters described below represent our significant loss contingencies. We have 
evaluated each matter and, if both probable and estimable, accrued an amount that represents our 
estimate of any probable loss associated with such matter. In addition, we have estimated a reasonably 
possible range for all loss contingencies including those described below. We believe it is reasonably 
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10. Commitments and Contingencies (Continued) 


possible that we could incur aggregate losses in addition to amounts currently accrued for all matters 
up to an additional $37,000 over the next several years. 


d. Patent Infringement Lawsuit 


In August 2010, we were named as a defendant in a patent infringement suit filed in the U.S. 
District Court for the Eastern District of Texas by Oasis Research, LLC. The plaintiff alleged that the 
technology found in our Connected and LiveVault products infringed certain U.S. patents owned by the 
plaintiff. As part of the sale of our Digital Business, discussed in Note 14, our Connected and 
LiveVault products were sold to Autonomy, and Autonomy assumed this obligation and the defense of 
this litigation and agreed to indemnify us against any losses. In November 2012, the claim was settled 
and Autonomy paid the entire settlement amount. 


e. Government Contract Billing Matter 


Since October 2001, we have provided services to the U.S. Government under several General 
Services Administration (“GSA”) multiple award schedule contracts (the ‘“Schedules’’). The earliest of 
the Schedules was renewed in October 2006 with certain modifications to its terms. The Schedules 
contain a price reductions clause (‘‘Price Reductions Clause”) that requires us to offer to reduce the 
prices billed to the Government under the Schedules to correspond to the prices billed to certain 
benchmark commercial customers. Through December 31, 2012, we billed approximately $54,000 under 
the Schedules. In 2011, we initiated an internal review covering the contract period commencing in 
October 2006, and we discovered potential non-compliance with the Price Reductions Clause. We 
voluntarily disclosed the potential non-compliance to the GSA and its Office of Inspector General 
(“OIG”) in June 2011. 


We continue to review this matter and provide the GSA and OIG with information regarding our 
pricing practices and the proposed pricing adjustment amount to be refunded. The GSA and OIG, 
however, may not agree with our determination of the refund amount and may request additional 
pricing adjustments, refunds, civil penalties, up to treble damages and/or interest related to our 
Schedules. 


In April 2012, the U.S. Government sent us a subpoena seeking information that substantially 
overlaps with the subjects that are covered by the voluntary disclosure process that we initiated with the 
GSA and OIG in June 2011, except that the subpoena seeks information dating back to 2000 and seeks 
information about non-GSA federal and state and local customers. Despite the substantial overlap, we 
understand that the subpoena relates to a separate inquiry, under the civil False Claims Act, that has 
been initiated independent of the GSA and OIG voluntary disclosure matter. We cannot determine at 
this time whether this separate inquiry will result in liability in addition to the amount that may be paid 
in connection with the voluntary disclosure to the OIG and GSA described above. 


Given the above, it is reasonably possible that an adjustment to our estimates may be required in 
the future as a result of updated facts and circumstances. To the extent that an adjustment to our 
estimates is necessary in a future period, we will assess, at that time, whether the adjustment is a result 
of a change in estimate or the correction of an error. A change in estimate would be reflected as an 
adjustment through the then-current period statement of operations. A correction of an error would 
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require a quantitative and qualitative analysis to determine the approach to correcting the error. A 
correction of an error could be reflected in the then-current period statement of operations or as a 
restatement of prior period financial information, depending upon the underlying facts and 
circumstances and our quantitative and qualitative analysis. 


f. State of Massachusetts Assessment 


During the third quarter of 2012, we applied for abatement of assessments from the state of 
Massachusetts. The assessments related to a corporate excise audit of the 2004 through 2006 tax years 
in the aggregate amount of $8,191, including tax, interest and penalties through the assessment date. 
The applications for abatement were denied during the third quarter of 2012. On October 19, 2012 we 
filed petitions with the Massachusetts Appellate Tax Board challenging the assessments. The final 
outcome of this matter may require payment of additional corporate excise tax, which consists of two 
measures, an income tax, which is a component of the provision for income taxes, and a net worth tax, 
which is an operating charge. We intend to defend this matter vigorously at the Massachusetts 
Appellate Tax Board. In addition, we are currently under a corporate excise audit by the state of 
Massachusetts for the 2007 and 2008 tax years. The adjustments being proposed are for issues 
consistent with those assessed in the earlier years. The state has also informed us that an audit of the 
2009-2011 years will begin shortly. 


g. Italy Fire 


On November 4, 2011, we experienced a fire at a facility we leased in Aprilia, Italy. The facility 
primarily stored archival and inactive business records for local area businesses. Despite quick response 
by local fire authorities, damage to the building was extensive, and the building and its contents were a 
total loss. We continue to assess the impact of the fire, and, although our warehouse legal liability 
insurer has reserved its rights to contest coverage related to certain types of potential claims, we 
believe we carry adequate insurance. We have been sued by two customers, and have received 
correspondence from other customers, under various theories of liabilities. We deny any liability with 
respect to the fire and we have referred these claims to our warehouse legal liability insurer for an 
appropriate response. We do not expect that this event will have a material impact on our consolidated 
financial condition, results of operations and cash flows. As discussed in Note 14, we sold our Italian 
operations on April 27, 2012, and we indemnified the buyers related to certain obligations and 
contingencies associated with the fire. 


Our policy related to business interruption insurance recoveries is to record gains within other 
(income) expense, net in our consolidated statement of operations and proceeds received within cash 
flows from operating activities in our consolidated statement of cash flows. Such amounts are recorded 
in the period the cash is received. Our policy with respect to involuntary conversion of property, plant 
and equipment is to record any gain or loss within (gain) loss on disposal/write-down of property, plant 
and equipment, net within operating income in our consolidated statement of operations and proceeds 
received within cash flows from investing activities within our consolidated statement of cash flows. 
Losses are recorded when incurred and gains are recorded in the period when the cash received 
exceeds the carrying value of the related property, plant and equipment. As a result of the sale of the 
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Italian operations, statements of operation and cash flow impacts related to the fire will be reflected as 
discontinued operations. 


11. Related Party Transactions 


We lease space to an affiliated company, Schooner Capital LLC (“Schooner”), for its corporate 
headquarters located in Boston, Massachusetts. For the years ended December 31, 2010, 2011 and 
2012, Schooner paid rent to us totaling $198, $188 and $196, respectively. One of the members of our 
board of directors and several of his family members hold an indirect equity interest in one of the 
stockholders that received proceeds in connection with the acquisition of our joint venture in Poland. 
As a result of this equity interest, such board member, together with several of his family members, 
received approximately 24% of the purchase price that we paid in connection with this transaction. See 
Note 6. 


12. 401(k) Plans 


We have a defined contribution plan, which generally covers all non-union U.S. employees meeting 
certain service requirements. Eligible employees may elect to defer from 1% to 25% of compensation 
per pay period up to the amount allowed by the U.S. Internal Revenue Code of 1986, as amended. In 
addition, IME operates a defined contribution plan, which is similar to the U.S.’s 401(k) Plan. We 
make matching contributions based on the amount of an employee’s contribution in accordance with 
the plan documents. We have expensed $14,282, $18,133 and $18,026 for the years ended December 31, 
2010, 2011 and 2012, respectively. 


13. Stockholders’ Equity Matters 


Our board of directors has authorized up to $1,200,000 in repurchases of our common stock. All 
repurchases are subject to stock price, market conditions, corporate and legal requirements and other 
factors. As of December 31, 2012, we had a remaining amount available for repurchase under our 
share repurchase program of $66,035, which represents approximately 1% in the aggregate of our 
outstanding common stock based on the closing stock price on such date. 


In February 2010, our board of directors adopted a dividend policy under which we have paid, and 
in the future intend to pay, quarterly cash dividends on our common stock. Declaration and payment of 
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13. Stockholders’ Equity Matters (Continued) 


future quarterly dividends is at the discretion of our board of directors. In 2011 and 2012, our board of 
directors declared the following dividends: 


Dividend Total Payment 

Declaration Date Per Share Record Date Amount Date 

March 11, 2011............... $0.1875 March 25, 2011 $ 37,601 April 15, 2011 
June VO: ZOOM) «ds. deg sracda de warns 0.2500 June 24, 2011 50,694 July 15, 2011 
September 8, 2011 ............ 0.2500 September 23, 2011 46,877 October 14, 2011 
December 1.2011.) oven se ee as 0.2500 December 23, 2011 43,180 January 13, 2012 
March 8, 2012 ............... 0.2500 March 23, 2012 42,791 April 13, 2012 
June 3, 2OU2 » 46 cee seu ge gan de 0.2700 June 22, 2012 46,336 July 13, 2012 
September 6, 2012 ............ 0.2700 September 25, 2012 46,473 October 15, 2012 
October 11, 2012 ............. 4.0600 October 22, 2012 700,000 November 21, 2012 
December 14, 2012............ 0.2700 December 26, 2012 51,296 January 17, 2013 


On October 11, 2012, we announced the declaration by our board of directors of a special dividend 
of $700,000 (the “Special Dividend”), payable, at the election of the stockholders, in either common 
stock or cash to stockholders of record as of October 22, 2012 (the “Record Date’). The Special 
Dividend, which is a distribution to stockholders of a portion of our accumulated earnings and profits, 
was paid in a combination of common stock and cash. The Special Dividend was paid on November 21, 
2012 (the ‘Distribution Date”) to stockholders as of the Record Date. Stockholders elected to be paid 
their pro rata portion of the Special Dividend in all common stock or cash. The total amount of cash 
paid to all stockholders associated with the Special Dividend was approximately $140,000 (including 
cash paid in lieu of fractional shares). Our shares of common stock were valued for purposes of the 
Special Dividend based upon the average closing price on the three trading days following 
November 14, 2012, or $32.87 per share, and as such, the number of shares of common stock we issued 
in the Special Dividend was approximately 17,000 and the total amount of common stock paid to all 
stockholders associated with the Special Dividend was approximately $560,000. These shares impact 
weighted average shares outstanding from the date of issuance, thus impacting our earnings per share 
data prospectively from the Distribution Date. 


14. Discontinued Operations 
Digital Operations 


In August 2010, we sold the Domain Name Product Line for approximately $11,400 in cash at 
closing which is included in cash flows from operating activities—discontinued operations. This 
represented the sale of assets (primarily customer contracts) of a product line. Total revenues of this 
product line for the seven months ended July 31, 2010 were approximately $3,500. A gain in the 
amount of approximately $6,900 ($2,834, net of tax) was recorded during the quarter ended 
September 30, 2010 and is included in loss from discontinued operations, net of tax. 


During the quarter ended September 30, 2010, we concluded that events occurred and 
circumstances changed in our former worldwide digital business reporting unit that required us to 
conduct an impairment review. The primary factors contributing to our conclusion that we had a 
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triggering event and a requirement to reassess our former worldwide digital business reporting unit 
goodwill for impairment included: (1) a reduction in forecasted revenue and operating results due to 
continued pressure on key parts of the business as a result of the weak economy; (2) reduced revenue 
and profit outlook for our eDiscovery service due to smaller average matter size and lower pricing; 

(3) a decision to discontinue certain software development projects; and (4) the sale of the Domain 
Name Product Line. As a result of the review, we recorded a provisional goodwill impairment charge 
associated with our former worldwide digital business reporting unit in the amount of $255,000 during 
the quarter ended September 30, 2010. We finalized the estimate in the fourth quarter of 2010, and we 
recorded an additional impairment of $28,785, for a total goodwill impairment charge of $283,785. For 
the year ended December 31, 2010, we allocated $85,909 of this charge to the retained technology 
escrow services business, based on a relative fair value basis, which charge continues to be included in 
our continuing results of operations as a component of intangible impairments in our consolidated 
statements of operations. 


On June 2, 2011, we sold the Digital Business to Autonomy pursuant to the Digital Sale 
Agreement. In the Digital Sale, Autonomy purchased (1) the shares of certain of IMI’s subsidiaries 
through which we conducted the Digital Business and (2) certain assets of IMI and its subsidiaries 
relating to the Digital Business. The Digital Sale qualified as discontinued operations and, as a result, 
the financial position, operating results and cash flows of the Digital Business and the Domain Name 
Product Line, for all periods presented, including the gains on the sales, have been reported as 
discontinued operations for financial reporting purposes. 


Pursuant to the Digital Sale Agreement, IMI received approximately $395,400 in cash, consisting of 
the initial purchase price and a preliminary working capital adjustment, which was subject to a 
customary post-closing adjustment based on the amount of working capital at closing. Autonomy 
disputed our calculation of the working capital adjustment in the Digital Sale Agreement and, as 
contemplated by the Digital Sale Agreement, the matter was referred to an independent third party 
accounting firm for determination of the appropriate adjustment amount. On February 22, 2013, the 
independent third party accounting firm issued its determination of the appropriate working capital 
adjustment, which was consistent with the amount we had accrued. As a result, no adjustment to the 
previously recorded gain on sale of discontinued operations, net of tax was required. Transaction costs 
relating to the Digital Sale amounted to $7,387. Additionally, $11,075 of inducements payable to 
Autonomy have been netted against the proceeds in calculating the gain on the Digital Sale. Also, a tax 
provision of $45,126 associated with the gain recorded on the Digital Sale was recorded for the year 
ended December 31, 2011. A gain on sale of discontinued operations in the amount of $243,861 
($198,735, net of tax) was recorded during the year ended December 31, 2011, as a result of the Digital 
Sale. Approximately $3,828 of cumulative translation adjustment associated with our Digital Business 
was reclassified from accumulated other comprehensive items, net and reduced the gain on the Digital 
Sale by the same amount. 
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14. Discontinued Operations (Continued) 


The table below summarizes certain results of operations of the Digital Business and the Domain 
Name Product Line: 


Year Ended December 31, 


2010 2011(1) 2012 

Total Revenues. 0... ee eee eee eee $ 203,479 $ 79,199 $ — 
Loss Before Benefit for Income Taxes of Discontinued Operations .... $(235,161) $(31,094) $ (75) 
Benefit for Income Taxes .. 1.2... 0... ee ee (19,682) (13,744) (505) 
(Loss) Income from Discontinued Operations, Net of Tax........... $(215,479) $(17,350) $ 430 
Gain on Sale of Discontinued Operations ..................000. $ — $243,861 $ — 
Provision for Income Taxes ... 1... 0.0... eee ee eee — 45,126 — 
Gain on Sale of Discontinued Operations, Net of Tax.............. $ — $198,735 $ — 
Total (Loss) Income from Discontinued Operations and Sale, Net of 

VARS, 2s a ayn ata whe Ree eeie yard oo eA ol, werden ee $(215,479) $181,385 $ 430 


(1) Includes the results of operations of our Digital Business through June 2, 2011, the date the 
Digital Sale was consummated. 


There have been no allocations of corporate general and administrative expenses to discontinued 
operations. In accordance with our policy, we have allocated corporate interest associated with all debt 
that is not specifically allocated to a particular component based on the proportion of the assets of the 
Digital Business and the Domain Name Product Line to our total consolidated assets at the applicable 
weighted average interest rate associated with such debt for such reporting period. Interest allocated to 
the Digital Business and the Domain Name Product Line and included in loss from discontinued 
operations amounted to $14,336 and $2,396 for the years ended December 31, 2010 and 2011, 
respectively. 


New Zealand Operations 


We completed the sale of our New Zealand operations on October 3, 2011 for a purchase price of 
approximately $10,000. During the second quarter of 2011, we recorded an impairment charge of 
$4,900 to write-down the long-lived assets of our New Zealand operations to its estimated net 
realizable value, which is included in income (loss) from discontinued operations. In the calculation of 
the carrying value of our New Zealand operations, we allocated the goodwill of our Australia/New 
Zealand reporting unit between Australia and New Zealand on a relative fair value basis. Additionally, 
we recorded a tax benefit of $7,883 during the year ended December 31, 2011 associated with the 
outside tax basis of our New Zealand operations, which is also reflected in income (loss) from 
discontinued operations. No valuation allowance was provided against this benefit as such amount is 
recoverable against the capital gain associated with the Digital Sale. We recorded a gain on the sale of 
discontinued operations associated with our New Zealand operations of $1,884 during the fourth 
quarter of 2011 which primarily represents cumulative translation adjustment associated with our New 
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Zealand operations which was reclassified from accumulated other comprehensive items, net and 
increased the gain on the sale of New Zealand by that same amount. The New Zealand operations 
were previously included within the International Business segment. For all periods presented, the 
financial position, operating results and cash flows of our New Zealand operations, including the gain 
on the sale, have been reported as discontinued operations for financial reporting purposes. 


The table below summarizes certain results of our New Zealand operations: 


Year Ended December 31, 
2010 2011(1) 2012 


Total Revenues... 0... eee eee eee eee $7,414 $6,489 $— 
Loss Before Benefit for Income Taxes of Discontinued Operations ........ $ (533) $(4,726) $(88) 
Benefit for Income: Taxes 4.6. 4.004 sss ahead Sey Rh SE SADE EOE SRE RES — (7,883) (34) 
(Loss) Income from Discontinued Operations, Net of Tax............... $ (533) $3,157 $(54) 
Gain on Sale of Discontinued Operations..................0 0.000005 $ — $1,884 $— 
Provision for Income Taxes ..... 0... 0.0 ee eee eee — — — 
Gain on Sale of Discontinued Operations, Net of Tax.................. $ — $1,884 $— 
Total (Loss) Income from Discontinued Operations and Sale, Net of Tax.... $ (533) $5,041 $(54) 


(1) Includes the results of operations of New Zealand through October 3, 2011, the date the sale of 
our New Zealand operations was consummated. 


Italian Operations 


We sold our Italian operations on April 27, 2012, and we agreed to indemnify the buyers of our 
Italian operations for certain possible costs associated with the fire in Italy discussed more fully in 
Note 10.g. A loss on sale of discontinued operations in the amount of $1,885 was recorded during the 
year ended December 31, 2012 as a result of the sale of our Italian operations. Approximately $383 of 
cumulative translation adjustment associated with our Italian operations was reclassified from 
accumulated other comprehensive items, net and reduced the loss on the sale by the same amount. We 
allocated the goodwill of our Continental Western European reporting unit between our Italian 
operations and the remainder of this reporting unit on a relative fair value basis. During the third 
quarter of 2011, we recorded an impairment charge of $17,100 to write down the long-lived assets of 
our Italian operations to its estimated net realizable value, which is included in loss from discontinued 
operations. Our Italian operations were previously included within the International Business segment. 
For all periods presented, the financial position, operating results and cash flows of our Italian 
operations, including the loss on the sale, have been reported as discontinued operations for financial 
reporting purposes. 
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The table below summarizes certain results of our Italian operations: 


Year Ended December 31, 


2010 2011 2012(1) 
Total Revenues ...... 0... cee ee ee ee ee eee eee eee $18,284 $ 15,353 $ 2,138 
Loss Before Benefit for Income Taxes of Discontinued Operations..... $ (3,756) $(35,350) $(8,692) 
Benelit for Income Waxes 5.00) ones wie Leal ewe Head eee Neat es (351) (2,104) (1,542) 
Loss from Discontinued Operations, Net of Tax ...............055 $ (3,405) $(33,246) $(7,150) 
Loss on Sale of Discontinued Operations .................000005 $ — §$ —  $(1,885) 
Provision for Income Taxes .......... 0.0. e eee eee eee ee — — — 
Loss on Sale of Discontinued Operations, Net of Tax .............. $ — $ —  $(1,885) 
Total Loss from Discontinued Operations and Sale, Net of Tax ....... $ (3,405) $(33,246) $(9,035) 


(1) Includes the results of operations of Italy through April 27, 2012, the date the sale of our Italian 
operations was consummated. 


The carrying amounts of the major classes of assets and liabilities of our Italian operations were as 
follows: 


December 31, 2011 


Accounts receivable, Net. s...545: edie iod Ge oe Bs CSR ee Oe eRe a ee $4,676 
Prepaid expenses and other... 2.2... cee ee eee 602 
Current assets of discontinued operations ......... 0.0... 00. eee eee eee 5,278 
Other assets, Nets: ..54cc08 8 ga ea he RAA SEES ER ET REDS SED E DE OS BEA HR BETES 1,978 
Non-current assets of discontinued operations............ 0.0.0.0 0000 eee ee 1,978 
Assets of discontinued operations... 0.0... . ee ee $7,256 
Current portion of long-term debt ........ 0... 0.00... eee eee $ 118 
ACCOUMIS PAayaDle a ais A ssesie else sae eh asks WS Baim ines Wiis, sh G ies wd Wena ete wee begs eae 563 
Accrued expenses: 4s 2got OHS WEES 4 eS eS OSES ETE SS OT ORES OT aR 6 2,552 
PSEC IPS A PSV SMU ase se. ts Gass cg gle. ts Saco pirat alae: Aer gyda gist css a aes Stevloncd ecgyieades ated 41 
Current liabilities of discontinued operations............... 0.000000. 3,274 
Other long-term liabilities oe i ee he ee ee ee be ee wee we eee 43 
Non-current liabilities of discontinued operations ...............2....00005 43 
Liabilities of discontinued operations ..... 0... 0.0... 2c eee ee eee $3,317 
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Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the 
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly 
authorized. 


TRON MOUNTAIN INCORPORATED 


By: /s/ BRIAN P. MCKEON 


Brian P. McKeon 
Executive Vice President and 
Chief Financial Officer 
(Principal Financial and Accounting Officer) 


Dated: March 1, 2013 


Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed 
below by the following persons on behalf of the registrant and in the capacities and on the dates 
indicated. 


Name Title Date 


Js) WILLIAM L. MEANEY President and Chief Executive Officer 


= and Director (Principal Executive March 1, 2013 
William L. Meaney Officer) 
/s) BRIAN P. MCKEON Executive Vice President and Chief 
: Financial Officer (Principal Financial March 1, 2013 
Brian P. McKeon and Accounting Officer) 
/s/ C. RICHARD REESE i i 
Executive Chairman of the Board of March 1, 2013 
C. Richard Reese Directors 


/s/ TED R. ANTENUCCI 


; Director March 1, 2013 
Ted R. Antenucci 
/s/ CLARKE H. BAILEY ; 
; Director March 1, 2013 
Clarke H. Bailey 
/s/ KENT P. DAUTEN ; 
Director March 1, 2013 
Kent P. Dauten 
/s/ PAUL F. DENINGER ; 
; Director March 1, 2013 
Paul F. Deninger 
/s/ PER-KRISTIAN HALVORSEN : 
Director March 1, 2013 


Per-Kristian Halvorsen 
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Name 


/s/ MICHAEL LAMACH 


Michael Lamach 


/s/ ARTHUR D. LITTLE 


Arthur D. Little 


/s/ ALLAN Z. LOREN 


Allan Z. Loren 


/s/ VINCENT J. RYAN 


Vincent J. Ryan 


/s/ LAURIE A. TUCKER 


Laurie A. Tucker 


/s/ ALFRED J. VERRECCHIA 


Alfred J. Verrecchia 


Director 


Director 


Director 


Director 


Director 


Director 
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Title 


Date 


March 1, 2013 


March 1, 2013 


March 1, 2013 


March 1, 2013 


March 1, 2013 


March 1, 2013 


INDEX TO EXHIBITS 


Certain exhibits indicated below are incorporated by reference to documents we have filed with the 
Commission. Each exhibit marked by a pound sign (#) is a management contract or compensatory 
plan. 


Exhibit Item 


2.1 Purchase and Sale Agreement, among Autonomy Corporation plc, the Company and certain of 
its subsidiaries, dated as of May 15, 2011. (Incorporated by reference to the Company’s Current 
Report on Form 8-K dated June 8, 2011.) 


31 Amended and Restated Certificate of Incorporation of the Company, as amended. 
(Incorporated by reference to the Company’s Annual Report on Form 10-K for the year ended 
December 31, 2006.) 


3.2 Amended and Restated Bylaws of the Company (as adopted on March 5, 2010). (Incorporated 
by reference to the Company’s Current Report on Form 8-K dated March 5, 2010.) 


41 Indenture for 74% GBP Senior Subordinated Notes due 2014, dated as of January 22, 2004, 
among the Company, the Guarantors named therein and The Bank of New York, as trustee. 
(Incorporated by reference to the Company’s Current Report on Form 8-K dated July 11, 20006.) 


4.2 Senior Subordinated Indenture, dated as of December 30, 2002, among the Company, the 
Guarantors named therein and The Bank of New York, as trustee. (Incorporated by reference to 
the Company’s Annual Report on Form 10-K for the year ended December 31, 2002.) 


4.3 Fourth Supplemental Indenture, dated as of October 16, 2006, among the Company, the 
Guarantors named therein and The Bank of New York Trust Company, N.A., as trustee, 
relating to the 8% Senior Subordinated Notes due 2018 and the 6%4% Euro Senior 
Subordinated Notes due 2018. (Incorporated by reference to the Company’s Current Report on 
Form 8-K dated October 17, 2006.) 


4.4 Fifth Supplemental Indenture, dated as of January 19, 2007, among the Company, the 
Guarantors named therein and The Bank of New York Trust Company, N.A., as trustee, 
relating to the 674% Euro Senior Subordinated Notes due 2018. (Incorporated by reference to 
the Company’s Current Report on Form 8-K dated January 24, 2007.) 


4.5 Amendment No. 1 to Fifth Supplemental Indenture, dated as of February 23, 2007, among the 
Company, the Guarantors named therein and The Bank of New York Trust Company, N.A., as 
trustee. (Incorporated by reference to the Company’s Annual Report on Form 10-K for the year 
ended December 31, 2006.) 


4.6 Sixth Supplemental Indenture, dated as of March 15, 2007, among Iron Mountain Nova Scotia 
Funding Company, the Company and the other Guarantors named therein and The Bank of 
New York Trust Company, N.A., as trustee, relating to the 7/2% CAD Senior Subordinated 
Notes due 2017. (Incorporated by reference to the Company’s Current Report on Form 8-K dated 
March 23, 2007.) 


4.7 Seventh Supplemental Indenture, dated as of June 5, 2008, among the Company, the 
Guarantors named therein and The Bank of New York Trust Company, N.A., as trustee, 
relating to the 8% Senior Subordinated Notes due 2020. (Incorporated by reference to the 
Company’s Current Report on Form 8-K dated June 11, 2008.) 


4.8 Eighth Supplemental Indenture, dated as of August 10, 2009, among the Company, the 
Guarantors named therein and The Bank of New York Mellon Trust Company, N.A., as 
trustee, relating to the 88% Senior Subordinated Notes due 2021. (Incorporated by reference to 
the Company’s Current Report on Form 8-K dated August 11, 2009.) 
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Exhibit 


Item 


4.9 


4.10 


4.11 


4.12 


10.1 


10.2 


10.3 


10.4 


10.5 


10.6 


10.7 


10.8 


10.9 


10.10 


10.11 


Senior Subordinated Indenture, dated as of September 23, 2011, among the Company, the 
Guarantors named therein and The Bank of New York Mellon Trust Company, N.A., as 
trustee. (Incorporated by reference to the Company’s Current Report on Form 8-K dated 
September 29, 2011.) 


First Supplemental Indenture, dated as of September 23, 2011, among Iron Mountain 
Incorporated, the Guarantors named therein and The Bank of New York Mellon Trust 
Company, N.A., as trustee, relating to the 774% Senior Subordinated Notes due 2019. 
(Incorporated by reference to the Company’s Current Report on Form 8-K dated September 29, 
2011.) 


Second Supplemental Indenture, dated as of August 10, 2012, among the Company, the 
Guarantors named therein and The Bank of New York Mellon Trust Company, N.A., as 
trustee, relating to the 534% Senior Subordinated Notes due 2024. (Incorporated by reference to 
the Company’s Current Report on Form 8-K dated August 10, 2012.) 


Form of Stock Certificate representing shares of Common Stock, $0.01 par value per share, of 
the Company. (Incorporated by reference to the Company's Quarterly Report on Form 10-Q for 
the quarter ended September 30, 2011.) 


2008 Restatement of the Iron Mountain Incorporated Executive Deferred Compensation Plan. 
(#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for the year ended 
December 31, 2007.) 


First Amendment to 2008 Restatement of the Iron Mountain Incorporated Executive Deferred 
Compensation Plan. (#) (Incorporated by reference to the Company’s Annual Report on 
Form 10-K for the year ended December 31, 2008.) 


Third Amendment to 2008 Restatement of the Iron Mountain Incorporated Executive 
Deferred Compensation Plan. (#) (Incorporated by reference to the Company’s Quarterly Report 
on Form 10-Q for the quarter ended June 30, 2012.) 


Fourth Amendment to 2008 Restatement of the Iron Mountain Incorporated Executive 
Deferred Compensation Plan. (#) (Filed herewith.) 


Iron Mountain Incorporated 1997 Stock Option Plan, as amended. (#) (Incorporated by 
reference to the Company’s Annual Report on Form 10-K for the year ended December 31, 2000.) 


Amendment to Iron Mountain Incorporated 1997 Stock Option Plan, as amended. (#) 
(Incorporated by reference to the Company’s Current Report on Form 8-K dated December 10, 
2008.) 


Iron Mountain Incorporated 1995 Stock Incentive Plan, as amended. (#) (Incorporated by 
reference to Iron Mountain /DE’s Current Report on Form 8-K dated April 16, 1999.) 


Iron Mountain Incorporated 2002 Stock Incentive Plan. (#) (Incorporated by reference to the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2002.) 


Third Amendment to the Iron Mountain Incorporated 2002 Stock Incentive Plan. (#) 
(Incorporated by reference to Appendix A of the Company’s Proxy Statement for the 2008 Annual 
Meeting of Stockholders, filed with the Commission on April 21, 2008.) 


Fourth Amendment to the Iron Mountain Incorporated 2002 Stock Incentive Plan. (#) 
(Incorporated by reference to the Company’s Current Report on Form 8-K dated December 10, 
2008.) 


Fifth Amendment to the Iron Mountain Incorporated 2002 Stock Incentive Plan. (#) 
(Incorporated by reference to the Company’s Current Report on Form 8-K dated June 4, 2010.) 
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Exhibit 


Item 


10.12 


10.13 


10.14 


10.15 


10.16 


10.17 


10.18 


10.19 


10.20 


10.21 


10.22 


10.23 


10.24 


10.25 


10.26 


Sixth Amendment to the Iron Mountain Incorporated 2002 Stock Incentive Plan. (#) 
(Incorporated by reference to the Company’s Quarterly Report on Form 10-Q for the quarter ended 
June 30, 2011.) 


Omnibus Performance Unit Amendment to the Iron Mountain Incorporated 2002 Stock 
Incentive Plan. (Incorporated by reference to the Company’s Quarterly Report on Form 10-Q for 
the quarter ended September 30, 2012.) 


Form of Iron Mountain Incorporated Amended and Restated Non-Qualified Stock Option 
Agreement. (#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for 
the year ended December 31, 2004.) 


Form of Iron Mountain Incorporated Incentive Stock Option Agreement. (#) (Incorporated by 
reference to the Company’s Annual Report on Form 10-K for the year ended December 31, 2004.) 


Form of Iron Mountain Incorporated 1995 Stock Incentive Plan Non-Qualified Stock Option 
Agreement. (#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for 
the year ended December 31, 2004.) 


Form of Iron Mountain Incorporated 1995 Stock Incentive Plan Amended and Restated Iron 
Mountain Non-Qualified Stock Option Agreement. (#) (Incorporated by reference to the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2004.) 


Form of Iron Mountain Incorporated 1995 Stock Incentive Plan Incentive Stock Option 
Agreement. (#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for 
the year ended December 31, 2004.) 


Form of Iron Mountain Incorporated 1995 Stock Incentive Plan Non-Qualified Stock Option 
Agreement. (#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for 
the year ended December 31, 2004.) 


Form of Iron Mountain Incorporated 1997 Stock Option Plan Stock Option Agreement 
(version 1). (#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2004.) 


Form of Iron Mountain Incorporated 1997 Stock Option Plan Stock Option Agreement 
(version 2). (#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2004.) 


Form of Iron Mountain Incorporated 2002 Stock Incentive Plan Stock Option Agreement 
(version 1). (#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2004.) 


Form of Iron Mountain Incorporated 2002 Stock Incentive Plan Stock Option Agreement 
(version 2). (#) (Incorporated by reference to the Company’s Annual Report on Form 10-K for the 
year ended December 31, 2004.) 


Iron Mountain Incorporated 2002 Stock Incentive Plan Stock Option Agreement, dated 
May 24, 2007, between the Company and Brian P. McKeon. (#) (Incorporated by reference to 
the Company’s Quarterly Report on Form 10-Q for the quarter ended June 30, 2007.) 


Form of Performance Unit Agreement pursuant to the Iron Mountain Incorporated 2002 Stock 
Incentive Plan. (#) (Incorporated by reference to the Company’s Quarterly Report on Form 10-Q 
for the quarter ended March 31, 2011.) 


Form of Restricted Stock Unit Agreement pursuant to the Iron Mountain Incorporated 2002 
Stock Incentive Plan (version 3). (#) (Incorporated by reference to the Company’s Quarterly 
Report on Form 10-Q for the quarter ended June 30, 2012.) 
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Exhibit 


Item 


10.27 


10.28 


10.29 


10.30 


10.31 


10.32 


10.33 


10.34 


10.35 


10.36 


10.37 


10.38 


10.39 


10.40 


10.41 


Change in Control Agreement, dated December 10, 2008, between the Company and Brian P. 
McKeon. (Incorporated by reference to the Company’s Current Report on Form 8-K dated 
December 10, 2008.) 


Iron Mountain Incorporated 2003 Senior Executive Incentive Program. (#) (Incorporated by 
reference to the Company’s Current Report on Form 8-K dated April 5, 2005.) 


Amendment to the Iron Mountain Incorporated 2003 Senior Executive Incentive Program. (#) 
(Incorporated by reference to the Company’s Current Report on Form 8-K dated June 4, 2010.) 


Iron Mountain Incorporated 2006 Senior Executive Incentive Program. (#) (Incorporated by 
reference to the Company’s Current Report on Form 8-K dated June 1, 2006.) 


Amendment to the Iron Mountain Incorporated 2006 Senior Executive Incentive Program. (#) 
(Incorporated by reference to the Company’s Current Report on Form 8-K dated June 4, 2010.) 


Contract of Employment with Iron Mountain, between Iron Mountain Belgium NV and Marc 
Duale. (#) (Incorporated by reference to the Company’s Current Report on Form 8-K dated 
December 30, 2009.) 


Addendum, dated March 19, 2012, to the Contract of Employment between Iron Mountain 
BPM International Sarl and Marc Duale, dated September 29, 2011, together with the 
Contract of Employment between Iron Mountain BPM International Sarl and Marc Duale, 
dated September 29, 2011, the Agreement Regarding the Suspension of the Employment 
Contract, effective September 30, 2011, and the Terms and Conditions for the Office of 
Director (Gerant) between Iron Mountain BPM SPRL and Marc Duale, dated October 1, 
2011. (#) (Incorporated by reference to the Company’s Quarterly Report on Form 10-Q for the 
quarter ended March 31, 2012.) 


Employment Offer Letter, dated November 30, 2012, from the Company to William L. 
Meaney. (#) (Incorporated by reference to the Company’s Current Report on Form 8-K dated 
December 3, 2012.) 


Restated Compensation Plan for Non-Employee Directors. (#) (Filed herewith.) 


Iron Mountain Incorporated Director Deferred Compensation Plan. (#) (Incorporated by 
reference to the Company’s Annual Report on Form 10-K for the year ended December 31, 2007.) 


The Iron Mountain Companies Severance Plan. (#) (Incorporated by reference to the Company’s 
Current Report on Form 8-K, dated March 13, 2012.) 


Amended and Restated Severance Plan Severance Program No. 1. (#) (Incorporated by 
reference to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 
2012.) 


First Amendment to Amended and Restated Severance Plan Severance Program No. 1. (#) 
(Filed herewith.) 


Severance Program No. 2. (#) (Incorporated by reference to the Company’s Current Report on 
Form 8-K dated December 3, 2012.) 


Amended and Restated Registration Rights Agreement, dated as of June 12, 1997, among the 
Company and certain stockholders of the Company. (#) (Incorporated by reference to Iron 
Mountain/DE’s Quarterly Report on Form 10-Q for the quarter ended June 30, 1997.) 
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Exhibit 


Item 


10.42 


10.43 


10.44 


10.45 


10.46 


12 
211 
23.1 
31.1 
31.2 
32.1 
32.2 
101.1 


Credit Agreement, dated as of June 27, 2011, among the Company, Iron Mountain 
Information Management, Inc., Iron Mountain Canada Corporation, Iron Mountain 
Switzerland GmbH, Iron Mountain Europe Limited, Iron Mountain Australia Pty Ltd., Iron 
Mountain Information Management (Luxembourg) S.C.S., Iron Mountain Luxembourg S.a r.l., 
the lenders and other financial institutions party thereto, JPMorgan Chase Bank, Toronto 
Branch, as Canadian Administrative Agent, and JPMorgan Chase Bank, N.A., as 
Administrative Agent. (Incorporated by reference to the Company’s Quarterly Report on 

Form 10-Q for the quarter ended June 30, 2011.) 


Amendment to Credit Agreement, dated as of August 15, 2012, among the Company, Iron 
Mountain Information Management, Inc., Iron Mountain Canada Corporation, Iron Mountain 
Switzerland GmbH, Iron Mountain Europe Limited, Iron Mountain Australia Pty Ltd., Iron 
Mountain Information Management (Luxembourg) S.C.S., Iron Mountain Luxembourg S.a r.l., 
the lenders and other financial institutions party thereto, JPMorgan Chase Bank, Toronto 
Branch, as Canadian Administrative Agent, and JPMorgan Chase Bank, N.A., as 
Administrative Agent. (Incorporated by reference to the Company’s Quarterly Report on 

Form 10-Q for the quarter ended September 30, 2012.) 


Second Amendment to Credit Agreement, dated as of January 31, 2013, among the Company, 
Iron Mountain Information Management, Inc., Iron Mountain Canada Corporation, Iron 
Mountain Switzerland GmbH, Iron Mountain Europe Limited, Iron Mountain Australia 

Pty Ltd., Iron Mountain Luxembourg S.a r.1., the lenders and other financial institutions party 
thereto, JPMorgan Chase Bank, Toronto Branch, as Canadian Administrative Agent, and 
JPMorgan Chase Bank, N.A., as Administrative Agent. (Incorporated by reference to the 
Company’s Current Report on Form 8-K dated February 4, 2013.) 


Agreement of Resignation, Appointment and Acceptance, dated as of January 28, 2005, among 
the Company, The Bank of New York, as prior trustee, and The Bank of New York Trust 
Company, N.A., as successor trustee, relating to the Senior Subordinated Indenture for 74% 
Senior Subordinated Notes due 2015 and 6%% Senior Subordinated Notes due 2016, dated as 
of December 30, 2002. (Incorporated by reference to the Company’s Current Report on Form 8-K 
dated July 11, 2006.) 


Agreement, by and among Iron Mountain Incorporated, Elliot Associates, L.P. and Elliot 
International, L.P., dated April 18, 2011. (Incorporated by reference to the Company's Current 
Report on Form 8-K dated April 19, 2011.) 


Statement re: Computation of Ratios. (Filed herewith.) 

Subsidiaries of the Company. (Filed herewith.) 

Consent of Deloitte & Touche LLP (Iron Mountain Incorporated, Delaware). (Filed herewith.) 
Rule 13a-14(a) Certification of Chief Executive Officer. (Filed herewith.) 

Rule 13a-14(a) Certification of Chief Financial Officer. (Filed herewith.) 

Section 1350 Certification of Chief Executive Officer. (Furnished herewith.) 

Section 1350 Certification of Chief Financial Officer. (Furnished herewith.) 


The following materials from Iron Mountain Incorporated’s Annual Report on Form 10-K for 
the year ended December 31, 2012 formatted in XBRL (eXtensible Business Reporting 
Language): (i) the Consolidated Balance Sheets, (ii) Consolidated Statements of Operations, 
(iii) Consolidated Statements of Equity, (iv) Consolidated Statements of Comprehensive 
Income (Loss), (v) Consolidated Statements of Cash Flows and (vi) Notes to Consolidated 
Financial Statements, tagged as blocks of text and in detail. (Filed herewith.) 
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EXHIBIT 12 


IRON MOUNTAIN INCORPORATED 
STATEMENT OF THE CALCULATION OF RATIO OF EARNINGS TO FIXED CHARGES 


(Dollars in thousands) 


Year Ended December 31, 


2008 2009 2010 2011 2012 
Earnings: 
Income from Continuing Operations before 
Provision for Income Taxes ........... $240,766 $345,279 $334,222 $352,900 $298,366 
Add: Fixed Charges ...............00.. 309,991 292,860 284,052 286,241 326,261 


$550,757 $638,139 $618,274 $639,141 $624,627 


Fixed Charges: 
Interest Expense, Net ..............00.. $219,989 $212,545 $204,559 $205,256 $242,599 
Interest Portion of Rent Expense......... 90,002 80,315 79,493 80,985 83,662 


$309,991 $292,860 $284,052 $286,241 $326,261 
Ratio of Earnings to Fixed Charges......... 1.8x 2.2x 2.2x 2.2x 1.9x 


Exhibit 23.1 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 


We consent to the incorporation by reference in Registration Statement No. 333-167837 on 
Form S-3ASR, No. 333-91577 on Form S-4 and Nos. 333-43787, 333-89008, 333-95901, 333-105938, 
333-118322, 333-120395, 333-126982, 333-130270, 333-138716, 333-147995, 333-155304, and 333-165261 
on Form S-8 of our report dated March 1, 2013, relating to the financial statements of Iron Mountain 
Incorporated (the “Company”), and the effectiveness of the Company’s internal control over financial 
reporting, appearing in this Annual Report on Form 10-K of Iron Mountain Incorporated for the year 
ended December 31, 2012. 


/s) DELOITTE & TOUCHE LLP 


Boston, Massachusetts 
March 1, 2013 


EXHIBIT 31.1 
CERTIFICATIONS 


I, William L. Meaney, certify that: 


1. 
2. 


I have reviewed this annual report on Form 10-K of Iron Mountain Incorporated; 


Based on my knowledge, this report does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements made, in light of the circumstances 
under which such statements were made, not misleading with respect to the period covered by this 
report; 


Based on my knowledge, the financial statements, and other financial information included in this 
report, fairly present in all material respects the financial condition, results of operations and cash 
flows of the registrant as of, and for, the periods presented in this report; 


The registrant’s other certifying officers and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 
15d-15(f)) for the registrant and have: 


(a) Designed such disclosure controls and procedures, or caused such disclosure controls and 
procedures to be designed under our supervision, to ensure that material information relating 
to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 


(b) Designed such internal control over financial reporting, or caused such internal control over 
financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 


(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and 


(d) Disclosed in this report any change in the registrant’s internal control over financial reporting 
that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 


The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation 
of internal control over financial reporting, to the registrant’s auditors and the audit committee of 
registrant’s board of directors (or persons performing the equivalent functions): 


(a) All significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting which are reasonably likely to adversely affect the registrant’s 
ability to record, process, summarize and report financial information; and 


(b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant’s internal control over financial reporting. 


Date: March 1, 2013 /s/ WILLIAM L. MEANEY 


William L. Meaney 
President and Chief Executive Officer 


EXHIBIT 31.2 
CERTIFICATIONS 


I, Brian P. McKeon, certify that: 


1. 
2. 


I have reviewed this annual report on Form 10-K of Iron Mountain Incorporated; 


Based on my knowledge, this report does not contain any untrue statement of a material fact or 
omit to state a material fact necessary to make the statements made, in light of the circumstances 
under which such statements were made, not misleading with respect to the period covered by this 
report; 


Based on my knowledge, the financial statements, and other financial information included in this 
report, fairly present in all material respects the financial condition, results of operations and cash 
flows of the registrant as of, and for, the periods presented in this report; 


The registrant’s other certifying officers and I are responsible for establishing and maintaining 
disclosure controls and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) 
and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 
15d-15(f)) for the registrant and have: 


(a) Designed such disclosure controls and procedures, or caused such disclosure controls and 
procedures to be designed under our supervision, to ensure that material information relating 
to the registrant, including its consolidated subsidiaries, is made known to us by others within 
those entities, particularly during the period in which this report is being prepared; 


(b) Designed such internal control over financial reporting, or caused such internal control over 
financial reporting to be designed under our supervision, to provide reasonable assurance 
regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with generally accepted accounting principles; 


(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and 
presented in this report our conclusions about the effectiveness of the disclosure controls and 
procedures, as of the end of the period covered by this report based on such evaluation; and 


(d) Disclosed in this report any change in the registrant’s internal control over financial reporting 
that occurred during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal 
quarter in the case of an annual report) that has materially affected, or is reasonably likely to 
materially affect, the registrant’s internal control over financial reporting; and 


The registrant’s other certifying officers and I have disclosed, based on our most recent evaluation 
of internal control over financial reporting, to the registrant’s auditors and the audit committee of 
registrant’s board of directors (or persons performing the equivalent functions): 


(a) All significant deficiencies and material weaknesses in the design or operation of internal 
control over financial reporting which are reasonably likely to adversely affect the registrant’s 
ability to record, process, summarize and report financial information; and 


(b) Any fraud, whether or not material, that involves management or other employees who have a 
significant role in the registrant’s internal control over financial reporting. 


Date: March 1, 2013 /s/ BRIAN P. MCKEON 


Brian P. McKeon 
Chief Financial Officer 


EXHIBIT 32.1 


CERTIFICATION PURSUANT TO 
18 U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002 


In connection with the filing of the Annual Report on Form 10-K for the year ended 
December 31, 2012 (the ““Report”) by Iron Mountain Incorporated (the “Company”), the undersigned, 
as the President and Chief Executive Officer of the Company, hereby certifies pursuant to 18 U.S.C. 
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my 
knowledge: 


1. the Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities 
Exchange Act of 1934; and 


2. the information contained in the Report fairly presents, in all material respects, the financial 
condition and results of operations of the Company. 


Date: March 1, 2013 /s/ WILLIAM L. MEANEY 


William L. Meaney 
President and Chief Executive Officer 


EXHIBIT 32.2 


CERTIFICATION PURSUANT TO 
18 U.S.C. Section 1350, as adopted pursuant to 
Section 906 of the Sarbanes-Oxley Act of 2002 


In connection with the filing of the Annual Report on Form 10-K for the year ended 
December 31, 2012 (the ““Report”) by Iron Mountain Incorporated (the “Company”’), the undersigned, 
as the Chief Financial Officer of the Company, hereby certifies pursuant to 18 U.S.C. Section 1350, as 
adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge: 


1. the Report fully complies with the requirements of Section 13(a) or Section 15(d) of the Securities 
Exchange Act of 1934; and 


2. the information contained in the Report fairly presents, in all material respects, the financial 
condition and results of operations of the Company. 


Date: March 1, 2013 /s/ BRIAN P. MCKEON 


Brian P. McKeon 
Chief Financial Officer 


CORPORATE DIRECTORS AND OFFICERS 


DIRECTORS 


Alfred J. Verrecchia!* > 

Chairman of the Board of Directors 
Iron Mountain Incorporated 
Boston, MA 


Ted R. Antenucci'* 

President and Chief Executive Officer 
Catellus Development Corporation 
Oakland, CA 


Clarke H. Bailey? 
Chief Executive Officer and 
Chairman of the Board of Directors 
EDCI Holdings, Inc. 
New York, NY 


Kent P. Dauten'::4 
Managing Director 
Keystone Capital, Inc. 
Deerfield, IL 


Paul F. Deninger* 

Senior Managing Director 

Evercore Partners, Inc. 

Waltham, MA and San Francisco, CA 


Per-Kristian Halvorsen? 

Senior Vice President and Chief Innovation Officer 
Intuit Inc. 

Mountain View, CA 


Michael W. Lamach? 

President, Chief Executive Officer and 
Chairman of the Board of Directors 
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Davidson, NC 
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L Squared Inc. 
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Allan Z. Loren 
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Retired Chairman and Chief Executive Officer 
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New York, NY 


William L. Meaney 

President and Chief Executive Officer 
Iron Mountain Incorporated 

Boston, MA 


Vincent J. Ryan4 
Chief Executive Officer and 

Chairman of the Board of Directors 
Schooner Capital Corporation 
Boston, MA 


Laurie A. Tucker? 

Senior Vice President of Corporate Marketing 
FedEx Services, Inc. 

Memphis, TN 


Brian P. McKeon 
Executive Vice President and Chief Financial Officer 


Marc A. Duale 
President, Iron Mountain International 


‘Member of Audit Committee (Mr. Verrecchia is Chairman). 
2 Member of the Compensation Committee (Mr. Bailey is Chairman). 
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4 Member of the Strategic Planning and Capital Allocation Committee 
(Mr. Ryan is Chairman). 
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CORPORATE INFORMATION 


STOCKHOLDER INFORMATION 


Transfer Agent, Trustee and Registrar 
Computershare 

877/897-6892 

201/680-6578 (outside the United States) 
800/231-5469 (hearing impaired - TDD phone) 
shrrelations@cpushareownerservices.com 
www.computershare.com/investor 


Address stockholder inquiries and send certificates for 
transfer and address changes to: 

Iron Mountain Incorporated 

c/o Computershare 

P.O. Box 43006 

Providence, RI 02940-3006 


Overnight delivery 
250 Royal Street 
Canton, MA 02021 


Corporate Headquarters 
Iron Mountain Incorporated 
745 Atlantic Avenue 
Boston, MA O2111 
800/935-6966 
www.ironmountain.com 


Common Stock Data 

Traded: NYSE 

Symbol: IRM 

Beneficial Stockholders: more than 62,500 


Investor Relations 

Melissa Marsden 

Senior Vice President, Investor Relations 
Iron Mountain Incorporated 

745 Atlantic Avenue 

Boston, MA O2111 

617/535-4766 

www.ironmountain.com 


Annual Meeting Date 

Iron Mountain Incorporated will conduct its annual 
meeting of stockholders on Thursday, June 6, 2013, 
9:00 A.M. at the offices of Sullivan & Worcester LLP, 
One Post Office Square, Boston, MA 02109 


Independent Registered Public Accounting Firm 
Deloitte & Touche LLP 

200 Berkeley Street 

Boston, MA 02116 


Dividends 

In February 2010, our Board of Directors adopted 

a dividend policy under which we have paid, and in 
the future intend to pay, quarterly cash dividends 
on our common stock. In June 2011, our Board of 
Directors increased the quarterly dividend rate 
from $0.1875 per share to $0.25 per share. In June 
2012, our Board of Directors further increased 

the quarterly dividend rate to $0.27 per share. 


On October 11, 2012, we announced the declaration 

by our Board of Directors of a special dividend of 
$700 million (the ‘‘Special Dividend’') on our shares 

of common stock, payable, at the election of the 
stockholders, in either common stock or cash to stock- 
holders of record as of October 22, 2012 (the ‘‘Record 
Date’). The Special Dividend, which is a distribu- 

tion to stockholders of a portion of our accumulated 
earnings and profits, was paid in a combination of 
common stock and cash on November 21, 2012, to 
stockholders of record as of the Record Date. The 
total amount of cash paid to all stockholders associ- 
ated with the Special Dividend was approximately 
$140 million (including cash paid in lieu of fractional 
shares). Our shares of common stock were valued 

for purposes of the Special Dividend based upon 

the average closing price on the three trading days 
following November 14, 2012, or $32.87 per share, 

and we issued approximately 17 million shares of our 
common stock in connection with the Special Dividend. 


Our Board of Directors has authorized up to $1.2 billion 
in repurchases of our common stock. As of February 
8, 2013, we have repurchased approximately $1.1 billion 
of our common stock under such authorization. Any 
determinations by us to repurchase our common stock 
or pay cash dividends on our common stock in the 
future will be based primarily upon our financial condi- 
tion, results of operations, business requirements, the 
price of our common stock (in the case of the repur- 
chase program) and our Board of Directors’ continuing 
determination that the repurchase program and the 
declaration of dividends under the dividend policy are 
in the best interests of our stockholders and are in 
compliance with all laws and agreements applicable 

to the repurchase and dividend programs. The terms 
of our credit agreement and our indentures contain 
provisions permitting the payment of cash dividends 
and stock repurchases subject to certain limitations. 


CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS 


We have made statements in this Annual Report that constitute “forward- 
looking statements” as that term is defined in the Private Securities 
Litigation Reform Act of 1995 and other securities laws. These forward- 
looking statements concern our operations, economic performance, 
financial condition, goals, beliefs, future growth strategies, investment 
objectives, plans and current expectations, such as our (1) commitment 

to future dividend payments, (2) expected target leverage ratio, (3) 
expected internal revenue growth rate and capital expenditures for 2013, 
(4) expected increase in our Adjusted OIBDA margins in our International 
Business segment, (5) expected growth in cartons stored on behalf of 
existing customers, and (6) estimated range of tax payments and other 
costs expected to be incurred in connection with our proposed conversion 
to areal estate investment trust (“REIT”). These forward-looking 
statements are subject to various known and unknown risks, uncertainties 
and other factors. When we use words such as “believes,” “expects,"" 
“anticipates,” “estimates” or similar expressions, we are making forward- 
looking statements. 


Although we believe that our forward-looking statements are based on 
reasonable assumptions, our expected results may not be achieved, and 
actual results may differ materially from our expectations. 


Important factors that could cause actual results to differ from 
expectations include, among others: 


* although we plan to pursue conversion to a REIT, there are, in fact, 
significant implementation and operational complexities to address 
before we can convert to a REIT, including obtaining a favorable 
private letter ruling (“PLR”) from the U.S. Internal Revenue Service 
("IRS"), completing internal reorganizations and modifying accounting, 
information technology and real estate systems, receiving stockholder 


approvals and making required stockholder payouts. In addition, we plan 


to elect REIT status no earlier than the taxable year beginning January 
1, 2014, but, in fact, we do not know when, if at all, we will elect REIT 


status, and we may not do so. Further, as described in the accompanying 


Annual Report on Form 10-K for the year ended December 31, 2012, 
many conditions must be met in order to complete the conversion to 
a REIT, and the timing and outcome of many of these are beyond our 
control. Therefore, we can provide no assurance when conversion to a 
REIT will be successful, if at all; 


+ with regard to our estimated tax and other REIT conversion costs, our 
estimates may not be accurate, and such costs may turn out to be 
materially different than our estimates due to unanticipated outcomes 
in the PLR from the IRS, changes in our support functions and support 
costs, the unsuccessful execution of internal planning, including 
restructurings and cost reduction initiatives, or other factors; 


* realizing the anticipated benefits to stockholders of our proposed REIT 


conversion, including the achievement of tax savings for us, increases in 


income distributable to stockholders, the potential to lower the cost of 
financing through increased ownership of currently leased real estate, 


maximizing our enterprise value and the expansion of our stockholder 
base; 


* the cost to comply with current and future laws, regulations and 
customer demands relating to privacy issues; 


* the impact of litigation or disputes that may arise in connection with 
incidents in which we fail to protect our customers’ information; 


* changes in the price for our storage and information management 
services relative to the cost of providing such storage and information 
management services; 


* changes in customer preferences and demand for our storage and 
information management services; 


* the adoption of alternative technologies and shifts by our customers to 
storage of data through non-paper based technologies; 


* the cost or potential liabilities associated with real estate necessary for 
our business; 


* the performance of business partners upon whom we depend for 
technical assistance or management expertise outside the United States; 


* changes in the political and economic environments in the countries in 
which our international subsidiaries operate; 


* claims that our technology violates the intellectual property rights of a 
third party; 


+ the cost of our debt; 
* the impact of alternative, more attractive investments on dividends; 


* our ability or inability to complete acquisitions on satisfactory terms and 
to integrate acquired companies efficiently; and 


* other trends in competitive or economic conditions affecting our 
financial condition or results of operations not presently contemplated. 


Other risks may adversely impact us, as described more fully under “Item 
1A. Risk Factors" included in the accompanying Annual Report on Form 
10-K for the year ended December 31, 2012. 


You should not rely upon forward-looking statements except as statements 
of our present intentions and of our present expectations, which may or 
may not occur. You should read these cautionary statements as being 
applicable to all forward-looking statements wherever they appear. 
Except as required by law, we undertake no obligation to release publicly 
the result of any revision to these forward-looking statements that may 
be made to reflect events or circumstances after the date hereof or to 
reflect the occurrence of unanticipated events. Readers are also urged to 
carefully review and consider the various disclosures we have made in this 
document, as well as our other periodic reports filed with the Securities 
and Exchange Commission. 


The Company will furnish without charge to any stockholder, upon written or oral request, a copy of the Company's Annual Report on Form 10-K, 
including the financial statements and other documents filed pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act. Requests for such 
documents should be addressed to the Secretary of Iron Mountain Incorporated, 745 Atlantic Avenue, Boston, Massachusetts 02111, 617/535-4766, or 


corporatesecretary@ironmountain.com. 
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